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Securities registered pursuant to Section 12(b) of theAct:

Title ofeach class Name ofeach exchange on which registered

Common Stock of PPL Corporation New York Stock Exchange

Junior Subordinated Notes of PPL Capital Funding, Inc.
2007 Series Adue 2067 New York Stock Exchange
2013 Series Bdue 2073 New York Stock Exchange

Securities registered pursuant to Section 12(g) of theAct:

Common Stock of PPLElectric Utilities Corporation

Indicate by check mark whether the registrants are well-known seasoned issuers, as defined inRule 405 ofthe Securities Act.

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

Indicate by check mark ifthe registrants are not required to file reports pursuant to Section 13 orSection 15(d) ofthe Act.

PPLCorporation Yes No X
PPLElectric Utilities Corporation Yes No X
LG&E andKUEnergy LLC Yes No X
Louisville Gas andElectric Company Yes No X
Kentucky Utilities Company Yes No X

Indicate by check mark whether the registrants (1) have filed all reports required to be filed by Section 13 or 15(d) ofthe
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrants were required
to file such reports), and (2) have been subject to such filing requirements for the past 90 days.

PPLCorporation Yes X No
PPLElectric Utilities Corporation Yes X No
LG&E and KU EnergyLLC Yes X No
Louisville Gas and Electric Company Yes X No
Kentucky Utilities Company Yes _X No

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

PPL Corporation Yes X No
PPLElectric Utilities Corporation Yes _X No
LG&E andKU Energy LLC Yes _X No
Louisville GasandElectric Company Yes _X No
Kentucky Utilities Company Yes X No



ppl 1Ok 2016 Final as Filed Table of Contents

Indicate by check mark ifdisclosure of delinquent filers pursuant to Item 405 of Regulation S-K is not contained herein, and
will not be contained, to the best of registrants' knowledge, in definitive proxy or information statements incorporated by
reference in Part IIIof this Form 10-K or any amendment to this Form 10-K.

PPL Corporation [- ^ ]
PPL Electric Utilities Corporation [x ]
LG&B and KU Energy LLC [x ]
Louisville Gas and Electric Company [x ]
Kentucky Utilities Company [x ]

Indicate by check mark whether the registrants are large accelerated filers, accelerated filers, non-accelerated filers, or asmaller
reporting company. See definition of "large accelerated filer," "accelerated filer" and "smaller reporting company" in Rule 12b-
2 of the ExchangeAct. (Check one):

Large accelerated Accelerated Non-accelerated Smaller reporting
filer filer companyfile

PPLCorporation [ x
PPLElectric Utilities Corporation [
LG&E andKUEnergy LLC [
Louisville GasandElectric Company [
Kentucky Utilities Company [

[ ] [ ]

[ ] [X]

[ ] [X]

[ ] [X]

[ ] [X]

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

PPL Corporation Yes Xo X
PPLElectric Utilities Corporation Yes No X
LG&E and KU Energy LLC Yes No X
Louisville GasandElectric Company Yes No X
Kentucky Utilities Company Yes No X

As of June 30, 2016, PPL Corporation had 677,548,721 shares of its $0.01 par value Common Stock outstanding. The
aggregate market value ofthese common shares (based upon the closing price ofthese shares on the New York Stock Exchange
on that date) held by non-affiliates was $25,577,464,218. As ofJanuary 31, 2017, PPL Corporation had 680,602,000 shares of
its$0.01 parvalue Common Stock outstanding.

As ofJanuary 31, 2017, PPL Corporation held all 66,368,056 outstanding common shares, no par value, ofPPL Electric
Utilities Corporation.

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

As ofJanuary 31, 2017, LG&E and KU Energy LLC held all 21,294,223 outstanding common shares, no par value, of
LouisvilleGas and Electric Company.

As ofJanuary 31, 2017, LG&E and KU Energy LLC held all 37,817,878 outstanding common shares, no par value, of
Kentucky Utilities Company.

PPL Electric Utilities Corporation, LG&E and KU Energy LLC, Louisville Gas and Electric Company and Kentucky
Utilities Company meetthe conditions set forth in General Instructions (I)(l)(a) and (h)of Form 10-K and are therefore
filing this form with the reduced disclosure format.

Documents incorporated by reference:
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PPL Corporation has incorporated herein by reference certain sections of PPL Corporation's 2017 Notice ofAnnual Meeting
and Proxy Statement, which will be filed with the Securities and Exchange Commission not later than 120 days after
December 31, 2016. Such Statements will provide the information required by Part III of this Report.
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This combined Form 10-K is separately filed by the following Registrants in their individual capacity; PPL Corporation, PPL
Electric Utilities Corporation, LG&E and KU Energy LLC, Louisville Gas and Electric Company and Kentucky Utilities
Company. Information contained herein relating to any individual Registrant is filed by such Registrant solely on its own behalf
and no Registrant makes any representation as to information relating to any other Registrant, except that information under
"Forward-Looking Information" relating to subsidiaries ofPPL Corporation is also attributed to PPL Corporation and
information relating to the subsidiaries of LG&E and KU Energy LLC is also attributed to LG&E and KU Energy LLC.

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

PPL Corporation and its subsidiaries

KU- Kentucky Utilities Company, apublic utility subsidiary of LKE engaged in the regulated generation, transmission,
distribution and sale ofelectricity, primarily in Kentucky.

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

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

LKS -LG&E and KU Services Company, asubsidiary of LKE that provides administrative, management and support services
primarily to LKE and its subsidiaries.

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

PPL Capital Funding -PPL Capital Funding, Inc., afinancing subsidiary of PPL that provides financing for the operations
of PPL and certain subsidiaries. Debt issued by PPL Capital Funding is guaranteed as to payment by PPL.

PPL Electric -PPL Electric Utilities Corporation, apublic utility subsidiary of PPL engaged in the regulated transmission and
distribution of electricity in its Pennsylvania service area and that provides electricity supply to its retail customers in this area
as a PLR.

PPL Energy Funding -PPL Energy Funding Corporation, asubsidiary of PPL and the parent holding company of PPL
Global and other subsidiaries.

PPL EU Services -PPL EU Services Corporation, asubsidiary of PPL that provides administrative, management and support
services primarily to PPL Electric.

PPL Global -PPL Global, LLC, asubsidiary of PPL Energy Funding that primarily through its subsidiaries, owns and
operatesWPD, PPL's regulated electricitydistributionbusinessesin the U.K.

PPL Services -PPL Services Corporation, asubsidiary of PPL that provides administrative, management and support
services to PPL and its subsidiaries.

PPL WPD Limited-an indirect U.K. subsidiary of PPL Global, which holds aliability for aclosed defined benefit pension
plan and areceivable from WPD pic. Following areorganization in October 2015, PPL WPD Limited is now parent to WPD
pic having previously beena sistercompany.

WPD - refers to PPL WPD Limited and its subsidiaries.

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

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

WPD Midlands - refers to WPD (East Midlands) and WPD (West Midlands), collectively.
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WPD (South Wales) -Western Power Distribution (South Wales) pic, aBritish regional electricity distribution utility
company.

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

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

IVACE- Western Kentucky Energy Corp., asubsidiary of LKE that leased certain non-utility generating plants in western
Kentucky until July 2009.

Other terms and abbreviations

£ - Britishpoundsterling.

2001 Mortgage Indenture -PPL Electric's Indenture, dated as ofAugust 1, 2001, to the Bank of New York Mellon (as
successor toJPMorgan Chase Bank), as trustee, as supplemented.

2011 Equity Unlt(s) -aPPL equity unit, issued in April 2011, consisting ofa2011 Purchase Contract and, initially, a5.0%
undivided beneficial ownership interest in $1,000 principal amount of PPL Capital Funding 4.32% Junior Subordinated Notes
due 2019.

2011 Purchase Contract(s) -acontract that is acomponent of a2011 Equity Unit requiring holders to purchase shares of
PPLcommon stockon or prior to May 1, 2014.

401(h) account(s) -Asub-account established within aqualified pension trust to provide for the payment of retiree medical
costs.

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

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

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

AFUDC -Allowance for Funds Used During Construction. The cost ofequity and debt funds used to finance construction
projects of regulated businesses, which iscapitalized aspartofconstruction costs.

AOCi- accumulated othercomprehensive income or loss.

ARC - assetretirement obligation.

ATM Program - At-the-Market stock offering program.
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BSER-Best System of Emission Reduction. The degree of emission reduction that the EPA determines has been adequately
emonstrated when taking into account the cost of achieving such reduction and any non-air quality health and environmental

impact and energy requirements.

Cane Run Unit 7- anatural gas combined-cycle generating unit in Kentucky, jointly owned by LG&E and KU with a
capacity of642 MW (141 MW and 501 MW to LG&E and KU).

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

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

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

COBRA -Consolidated Omnibus Budget Reconciliation Act, which provides individuals the option to temporarily continue
employer group health insurance coverage after termination ofemployment.

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

Customer Choice Act -the Pennsylvania Electricity Generation Customer Choice and Competition Act, legislation enacted
to restructure the state selectric utility industry to create retail access to acompetitive market for generation of electricity.

DDCP- Directors Deferred Compensation Plan.

Depreciation notnormalized - the flow-through income tax impact related to the state regulatory treatment of
depreciation-related timing differences.

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

DNO- Distribution Network Operator in the U.K.

DOJ-U.S. Departmentof Justice.

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

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

DRIP- PPLAmended andRestated Dividend Reinvestment andDirectStockPurchase Plan.

DSiC - the Distribution System Improvement Charge authorized under Act 11, which is an alternative ratemaking mechanism
providing more-timely cost recovery ofqualifying distribution system capital expenditures.
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DSM -Demand Side Management. DSM programs consist of energy efficiency programs intended to reduce peak demand and
elay the investment madditional power plant construction, provide customers with tools and information regarding their

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

DUoS -Distribution Use of System. This forms the majority of WPD's revenues and is the charge to electricity suppliers who
are WPD's customers and use WPD's network to distribute electricity.

Earnings from Ongoing Operations -Anon-GAAP financial measure of earnings adjusted for the impact of special items
and used in "Item 7. Combined Management's Discussion and Analysis of Financial Condition and Results of Operations"
(MD&A).

EBPB -Employee Benefit Plan Board. The administrator of PPL's U.S. qualified retirement plans, which is charged with the
fiduciary responsibility to oversee and manage those plans and the investments associated with those plans.

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

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

EPA -Environmental Protection Agency, aU.S. government agency.

EPS - earningsper share.

Equity Unit(s) - refers to the2011 Equity Units.

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

- Generally Accepted Accounting Principles in the U.S.

GBP - British pound sterling.

GHG - greenhouse gas(es).

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

GWh - gigawatt-hour, one million kilowatt hours.

Hoidco -Talen Energy Holdings, Inc., aDelaware corporation, which was formed for the purposes of the June 1, 2015 spinoff
of PPL Energy Supply, LLC.

iBEW - International Brotherhood of Electrical Workers.
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/CP-The PPL Incentive Compensation Plan. This plan provides for incentive compensation to PPL's executive officers and
certain other senior executives. New awards under the ICP were suspended in 2012 upon adoption of PPL's 2012 Stock
Incentive Plan.

/CP/fE- The PPL Incentive Compensation Plan for Key Employees. The ICPKE provides for incentive compensation to
certainemployees belowthe level of seniorexecutive.

If-Converted Method-A method applied to calculate diluted EPS for acompany with outstanding convertible debt. The
method is applied as follows: Interest charges (after-tax) applicable to the convertible debt are added back to net income and
the convertible debt is assumed to have been converted to equity at the beginning of the period, and the resulting common
shares are treated as outstanding shares. Both adjustments are made only for purposes of calculating diluted EPS. This method
wasapplied to PPL's Equity Units priorto settlement.

IRS - Internal Revenue Service, aU.S. government agency.

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

KU2010 Mortgage Indenture -KU's Indenture, dated as of October 1, 2010, to The Bank of New York Mellon, as
supplemented.

kV - kilovolt.

kVA - kilovolt ampere.

kWh - kilowatt hour, basic unit ofelectrical energy.

LCIDA - Lehigh County Industrial Development Authority.

LG&E 2010 Mortgage Indenture -LG&E's Indenture, dated as of October 1, 2010, to The Bank of New York Mellon, as
supplemented.

LIBOR - London Interbank Offered Rate.

Margins -Anon-GAAP financial measure of performance used in "Item 7. Combined Management's Discussion and Analysis
ofFinancial Condition and Results ofOperations" (MD&A).

MATS -Mercury and Air Toxics Standards, regulations promulgated by the EPA.

MMBtu - One million British Thermal Units.

MOD -Amechanism applied in the U.K. to adjust allowed base demand revenue in future periods for differences in prior
periods between actual values and those in theagreed business plan.

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

MW- megawatt, one thousand kilowatts.

NAAQS- National Ambient Air Quality Standards periodically adopted pursuant to the Clean Air Act.
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NERC -North American Electric Reliability Corporation.

NGCC -Natural gas-fired combined-cycle generating plant.

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

NRC -Nuclear Regulatory Commission, the U.S. federal agency that regulates nuclear power facilities.

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

OCI- othercomprehensive income or loss.

Ofgem -Office of Gas and Electricity Markets, the British agency that regulates transmission, distribution and wholesale sales
of electricity and related matters.

OVEC- Ohio Valley Electric Corporation, located in Piketon, Ohio, an entity in which LKE indirectly owns an 8.13% interest
(consists ofLG&E's 5.63% and KU's 2.50% interests), which is accounted for as acost-method investment. OVEC owns and
operates two coal-fired power plants, the Kyger Creek plant inOhio and the Clifty Creek plant in Indiana, with combined
capacities of 2,120 MW.

PEDFA - Pennsylvania Economic Development Financing Authority.

PJM- PJM Interconnection, L.L.C., operator of the electricity transmission network and electricity energy market in all or
parts of Delaware, Illinois, Indiana, Kentucky, Maryland, Michigan, New Jersey, North Carolina, Ohio, Pennsylvania,
Tennessee, Virginia, West Virginiaand the District of Columbia.

PLR -Provider of Last Resort, the role of PPL Electric in providing default electricity supply within its delivery area to retail
customers who have notchosen to select analternative electricity supplier under theCustomer Choice Act.

PP&E - property, plantandequipment.

PPL EnergyPlus -prior to the June 1, 2015 spinoff of PPL Energy Supply, PPL EnergyPlus, LLC, asubsidiary of PPL
Energy Supply that marketed and traded wholesale and retail electricity and gas, and supplied energy and energy services in
competitive markets.

PPL Energy Supply-prior to the June 1, 2015 spinoff, PPL Energy Supply, LLC, asubsidiary of PPL Energy Funding and
the parent company of PPL EnergyPlus and other subsidiaries.

PPL Montena - prior to the June 1, 2015 spinoff of PPL Energy Supply, PPL Montana, LLC, an indirect subsidiary ofPPL
EnergySupply, LLC that generatedelectricityfor wholesalesales in Montana and the Pacific Northwest.

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

Purchase Contract(s) - refers collectively to the 2010 and 2011 Purchase Contracts, which are components ofthe 2010 and
2011 Equity Units.
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RAV-regulatory asset value. This term, used within the U.K. regulatory environment, is also commonly known as RAB or
regulatory asset base. RAV is based on historical investment costs at time of privatization, plus subsequent allowed additions
less annual regulatory depreciation, and represents the value on which DNOs earn areturn in accordance with the regulatory
cost of capital. RAY is indexed to Retail Price Index (RPI) in order to allow for the effects of inflation. Since the beginning of
DPCR5 in Apnl 2010, RAV additions have been based on apercentage of annual total expenditures which have continued from
April 2015 under RIIO-EDl. RAV is intended to represent expenditures that have along-term benefit to WPD (similar to
capital projects for the U.S. regulated businesses that are generally included in rate base).

RCRA - Resource Conservation and Recovery Act of1976.

RECs - Renewable Energy Credits.

Regional Transmission Expansion Plan -PJM conducts along-range Regional Transmission Expansion Planning
process that identifies changes and additions to the PJM grid necessary to ensure future needs are met for both the reliability
and the economic performance of the grid. Under PJM agreements, transmission owners are obligated to build transmission
projects assignedto them by the PJM Board.

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

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

RFC -ReliabilityFirjr Corporation, one of eight regional entities with delegated authority from NERC that work to safeguard
thereliability of thebulkpowersystems throughout NorthAmerica.

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

Riverstone -Riverstone Holdings LLC, aDelaware limited liability company and, as of December 6, 2016, ultimate parent
company ofthe entities that own the competitive power generation business contributed to Talen Energy.

RJSPower.RJS Generation Holdings LLC, aDelaware limited liability company controlled by Riverstone, that owns the
competitive power generation business contributed byitsowners toTalen Energy.

/7P/- Retail Price Index, isameasure ofinflation in the United Kingdom published monthly by the Office for National
Statistics.

SCRs - selective catalytic reduction, apollution control process for the removal of nitrogen oxide from exhaust gas.

SIP - PPL Corporation's 2012 Stock Incentive Plan.

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

Sarbanes-Oxiey - Sarbanes-Oxley Act of2002, which sets requirements for management's assessment ofintemal controls
for financial reporting. It alsorequires an independent auditor to make its ownassessment.

Scrubber- an air pollution control device that can remove particulates and/or gases (primarily sulfur dioxide) from exhaust
gases.
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SEC- the U.S. Securities and Exchange Commission, aU.S. government agency primarily responsible to protect investors and
maintain the integrity of the securities markets.

I

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

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

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

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

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

Talen Energy Marketing- Talen Energy Marketing, LLC, the new name of PPL EnergyPlus subsequent to the spinoff of
PPL Energy Supply.

Total Shareowner return -the change in market value of ashare of the Company's common stock plus the value of all
dividends paid on ashare of the common stock during the applicable performance period, divided by the price of the common
stock as of the beginning of the performance period. The price used for purposes of this calculation is the average share price
for the 20trading days at the beginning and end ofthe applicable period.

Totex (total expenditures) - Totex generally consists of all the expenditures relating to WPD's regulated activities with the
exception of certain specified expenditure items (Ofgem fees. National Grid transmission charges, property and corporate
income taxes, pension deficit funding and cost of capital). The annual net additions to RAV are calculated as apercentage of
Totex. Totex can be viewed as the aggregate net network investment, net network operating costs and indirect costs, less any
cashproceeds fromthe saleof assets and scrap.

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

TRU- amechanism applied in the U.K. to true-up inflation estimates used in determining base demand revenue.

VEBA -Voluntary Employee Benefit Association Trust, accounts for health and welfare plans for future benefit payments for
employees, retirees or their beneficiaries.

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

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

Statements contained in this Annual Report concerning expectations, beliefs, plans, objectives, goals, strategies, future events
or performance and underlying assumptions and other statements that are other than statements of historical fact are "forward-
looking statements" within the meaning of the federal securities laws. Although the Registrants believe that the expectations
and assumptions reflected in these statements are reasonable, there can be no assurance that these expectations will prove to be
correct. Forward-looking statements are subject to many risks and uncertainties, and actual results may differ materially from
the results discussed in forward-looking statements. In addition to the specific factors discussed in "Item lA. Risk Factors" and
in "Item 7. Combined Management's Discussion and Analysis of Financial Condition and Results of Operations" in this Annual
Report, the following are among the important factors that could cause actual results to differ materially from the forward-
looking statements.

the outcome ofrate cases or other cost recovery or revenue filings;
changes in U.S. orU.K. taxlaws or regulations;
effects of cyber-based intrusions or natural disasters, threatened or actual terrorism, war or other hostilities;
significant decreases indemand for electricity inthe U.S.;
expansion ofalternative and distributed sources ofelectricity generation and storage;
changes in foreign currency exchange rates for British pound sterling and the related impact on unrealized gains and losses
on PPL's foreign currency economic hedges;
the effectiveness of our risk management programs, including foreign currency and interest rate hedging;
non-achievement byWPD ofperformance targets setbyOfgem;
the effect ofchanges inRPI onWPD's revenues and index linked debt;
the effect ofthe June 23, 2016 referendum in the U.K. to withdraw from the European Union and any actions taken in
response thereto;

defaults by counterparties or suppliers for energy, capacity, coal, natural gas or key commodities, goods or services;
capital market conditions, including the availability ofcapital orcredit, changes ininterest rates and certain economic
indices, and decisions regarding capitalstructure;
a material decline in the market value of PPL's equity;
significant decreases inthe fair value ofdebt and equity securities and its impact on the value ofassets indefined benefit
plans, andthepotential cash funding requirements if fair value declines;
interest rates and their effect on pension and retiree medical liabilities, ARO liabilities and interest payable on certain debt
securities;

volatility inor the impact ofother changes infinancial markets and economic conditions;
the potential impact ofany unrecorded commitments and liabilities ofthe Registrants and their subsidiaries;
new accounting requirements ornew interpretations orapplications ofexisting requirements;
changes in securitiesand credit ratings;
any requirement torecord impairment charges pursuant toGAAP with respect toany ofour significant investments;
laws orregulations to reduce emissions of"greenhouse" gases orthe physical effects ofclimate change;
continuing ability torecover fuel costs and environmental expenditures ina timely manner atLG&E and KU, and natural
gas supply costs at LG&E;

fuel supply for LG&E and KU;

weather and other conditions affecting generation, transmission and distribution operations, operating costs and customer
energy use;

changes inpolitical, regulatory oreconomic conditions in states, regions orcountries where the Registrants or their
subsidiaries conduct business;

receiptof necessary governmental permitsand approvals;
new state, federal or foreign legislation or regulatory developments;
the impact ofany state, federal orforeign investigations applicable to the Registrants and their subsidiaries and the energy
industry;

our abilityto attractandretain qualified employees;
the effectof any business or industryrestructuring;
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development ofnew projects, markets and technologies;
performance of new ventures;
business dispositions or acquisitions and our ability to realize expected benefits from such business transactions;
collective labor bargaining negotiations; and
the outcome oflitigation against the Registrants and their subsidiaries.

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

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

ITEM 1. BUSINESS

General

(All Registrants)

PPL Cojporanon, headquartered in Allentown, Pennsylvania, is autility holding company, incorporated in 1994, in connection
with the deregulation of electricity generation in Pennsylvania, to serve as the parent company to the regulated utility, PPL
Electric, and to generation and other unregulated business activities. PPL Electric was founded in 1920 as Pennsylvaiiia Power
&Light Company. PPL, through its regulated utility subsidiaries, delivers electricity to customers in the U.K., Pennsylvania,
Kentucky, Virginia and Tennessee; delivers natural gas to customers in Kentucky; and generates electricity from power plants
in Kentucky. In June 2015, PPL completed the spinoff of PPL Energy Supply, which combined its competitive power
generation businesses with those of Riverstone to form anew, stand-alone, publicly traded company named Talen Energy. See
"Spinoff of PPLEnergy Supply" below for moreinformation.

PPLs principal subsidiaries at December 31, 2016 are shown below (* denotes aRegistrant).

PPL Corporation

PPL Global

• Engages in the regulated
distribution of electricity in
MILL

LG&E*

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

LKE

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

PPL Electric'

• Engages in the regulated
transmission and distribution
of electricity in Penn.svlvania

KU*

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

Regulated^egment _^egujated^egment
Pennsylvania

Re3ulated^egment_

PPL Global is not aregistrant, however, unaudited annual consolidated financial statements for the U.K. Regulated Segment
are furnishedcontemporaneously with this report on a Form 8-K with the SEC.

In addition to PPL, theother Registrants included in thisfiling areas follows.

PPL Electric Utilities Corporation, headquartered in Allentown, Pennsylvania, is adirect wholly owned subsidiary ofPPL
organized inPennsylvania in 1920 and a regulated public utility that is anelectricity transmission and distribution service
provider in eastern and central Pennsylvania. PPL Electric issubject to regulation as apublic utility by the PUC, and certain of
its transmission activities are subject to thejurisdiction of the FERC under the Federal PowerAct. PPLElectric delivers
electricity in itsPennsylvania service area and provides electricity supply to retail customers in that area asa PER under the
Customer Choice Act.
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LG&E and KU Energy LLC, headquartered in Louisville, Kentucky, is awholly owned subsidiary of PPL and aholding
company that owns regulated utility operations through its subsidiaries, LG&E and KU, which constitute substantially all of
LKE sassets. LG&E and KU are engaged in the generation, transmission, distribution and sale of electricity LG&E also
engages in the distribution and sale of natural gas. LG&E and KU maintain separate coiporate identities and serve customers in
Kentucky under their respective names. KU also serves customers in Virginia under the Old Dominion Power name and in
Tennessee under the KU name. LKE, formed in 2003, is the successor to aKentucky entity incorporated in 1989.

Louisville Gas and Electric Company, headquartered in Louisville, Kentucky, is awholly owned subsidiary of LKE and a
regulated utility engaged in the generation, transmission, distribution and sale of electricity and distribution and sale of natural
gas in Kentucky. LG&E is subject to regulation as apublic utility by the KPSC, and certain of its transmission activities are
subject to the jurisdiction of the FERC under the Federal Power Act. LG&E was incorporated in 1913.

Kentucky Utilities Company, headquartered in Lexington, Kentucky, is awholly owned subsidiary of LKE and aregulated
utility engaged in the generation, transmission, distribution and sale of electricity in Kentucky, Virginia and Tennessee. KU is
subject to regulation as apublic utility by the KPSC and the VSCC, and certain of its transmission and wholesale power
activities are subject to the jurisdiction of the FERC under the Federal Power Act. KU serves its Virginia customers under the
Old Dominion Power name and its Kentucky and Tennessee customers under the KU name. KU was incorporated in Kentucky
in 1912 and in Virginia in 1991.

(PPL)

Spinoff of PPL Energy SuddIv

In June 2014, PPL and PPL Energy Supply executed definitive agreements with affiliates of Riverstone to spin off PPL Energy
Supply and immediately combine itwith Riverstone's competitive power generation businesses to form anew, stand-alone,
publicly traded company named Talen Energy. On April 29, 2015, PPL's Board ofDirectors declared the June 1, 2015
distribution to PPL's shareowners of record on May 20, 2015 ofanewly formed entity, Holdco, which at closing owned all of
the membership interests ofPPL Energy Supply and all ofthe common stock ofTalen Energy.

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

PPL has no continuing ownership interest in or control ofTalen Energy and Talen Energy Supply (formerly PPL Energy
Supply).

See Note 8 to the Financial Statements for additional information.

Segment Information

(PPL)

PPL isorganized into three reportable segments as depicted inthe chart above: U.K. Regulated, Kenmcky Regulated, and
Pennsylvania Regulated. The U.K. Regulated segment has no related subsidiary Registrants. PPL's other reportable segments'
results primarily represent the results ofits related subsidiary Registrants, except that the reportable segments are also allocated
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certain corporate level financing and other costs that are not included in the results of the applicable subsidiary Registrants
PPL also has corporate and other costs which primarily include financing costs incurred at the corporate level that have not
been allocated or assigned to the segments, as well as certain other unallocated costs. As aresult of the June 1, 2015 spinoff of
PPL Energy Supply. PPL no longer has aSupply segment.

Acomparison ofPPL's three regulated segments is shown below:

For the year ended December 31. 2016;

Operating Revenues (inbillions)
Net Income (in millions)

Electricity delivered (GWh)

At December 31. 2016:

Regulatory AssetBase(inbillions) (a)
Servicearea (in squaremiles)

End-users (in millions)

Kentucky Pennsylvania
U.K. Regulated Regulated Regulated

$ 2.2 $ 3,1 $ 2.2

$ 1,246 $ 398 $ 338

74,728 33,006 36,645

$ 8.5 $ 8.9 $ 6.1

21,600 9,400 10,000

7,8 1.3 1.4

(a) Represents RAV for U.K. Regulated, capitalization for Kentucky Regulated and rate base for Pennsylvania Regulated. For U.K. Regulated, RAV is lower
for 2016 compared with 2015 due to the effect offoreign currency exchange rates.

See Note 2to the Financial Statements for additional financial information about the segments.

(PPL Electric, IKE, LG&Eand KU)

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

• U.K. Reeulated Seement (PPL)

Consists ofPPL Global, which primarily includes WPD's regulated electricity distribution operations, the results of
hedging the translation ofWPD's earningsfrom British pound sterling into U.S. dollars, and certain co.<its, such as U.S.
income taxes, administrative costs andacquisition-relatedfinancing co.st.s.

WPD, through indirect wholly owned subsidiaries, operates four of the 15 regulated distribution networks providing electricity
service in the U.K. The number of network customers (end-users) served by WPD totals 7.8 million across 21,600 square miles
in south Wales and southwest andcentral England.

Revenues, in millions, for the years ended December 31 are shown below.

Operating Revenues
2016 2015 2014

2,207 $ 2,410 $ 2,621

The majority ofWPD soperating revenue is known as DUoS and is generated by providing regulated electricity distribution
services to licensed third party energy suppliers who pay WPD for the use of WPD's distribution network to transfer electricity
to the suppliers' customers, the end-users.

Franchise and Licenses

The operations ofWPD's principal subsidiaries, WPD (South West), WPD (South Wales), WPD (East Midlands) and WPD
(West Midlands), are regulated by Ofgem under the direction ofthe Gas and Electricity Markets Authority, The Electricity Act
1989 provides the fundamental framework for electricity companies and established licenses that require each ofthe DNOs to
develop, maintain and operate efficient distribution networks. WPD operates under a regulatory year that begins April 1and
ends March 31 of each year.
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PD IS authonzed by Ofgem to provide electricity distribution services within its concession areas and service territories,
subject to certain conditions and obligations. For instance, WPD is subject to Ofgem regulation with respect to the regulated
revenue it can earn and the quality of service it must provide, and WPD can be fined or have its licenses revoked ifit does not
meet the mandated standard of service.

Ofgem has formal powers to propose modifications to each distribution license. In January 2014, Ofgem and WPD agreed to a
reduction of £5 per residential end-user in the 2014/15 regulatory year to be recovered in the 2016/17 regulatory year. See
Item 7. Combined Management's Discussion and Analysis of Financial Condition and Results of Operations -Overview -U.K.

Distribution Revenue Reduction" for additional information.

Competition

Although WPD operates in non-exclusive concession areas in the U.K., it currently faces little competition with respect to end-
users connected to its network. WPD's four distribution businesses are, therefore, regulated monopolies, which operate under
regulatory price controls.

Revenue and Reeulatinn

Ofgem has adopted aprice control mechanism that establishes the amount of base demand revenue WPD can earn, subject to
certain true-ups, and provides for an increase or reduction in revenues based on incentives or penalties for performance relative
to pre-established targets. WPD's allowed revenue primarily includes base demand revenue (adjusted for inflation using RPI),
performance incentive revenues or penalties, adjustments for over- or under-recovery from prior periods and adjustments
related to the DPCR4 line loss close out.

WPD is currently operating under the eight-year price control period of RIIO-EDl, which commenced on April 1, 2015. The
RIIO framework is intended to:

• encourage DNOs to deliver safe, reliable and sustainable network service atlong-term value tocustomers;
• enable DNOs to finance required investment ina timely and efficient way;
• remunerateDNOs accordingto their delivery for customers;
• increaseemphasison outputs and incentives;
• enhance stakeholder engagement including network customers;
• provide a stronger incentive framework toencourage more efficient investment and innovation; and
• continue to stimulate innovation.

Additionally, from a financialperspective the RIIO-EDl framework:
regulates revenues for the DNOs inreal terms using 2012/13 prices;
inflates revenue components using the RPI beginning March 31, 2013, which has the effect ofinflating RAV, with
respect to base demand revenue;

splits the recovery ofTotex between immediate recovery (called "fast pot") and deferred recovery as an addition to the
RAV(called "slow pot");
provides DNOs with a general pass-through for costs over which the DNOs have no control (i.e., Ofgem fees. National
Gridtransmission charges andproperty taxes);
provides a tax allowance based on Ofgem's notional tax charge, which may not equal the actual corporate tax paid;
extends the recovery period for depreciation ofRAV additions after April 1, 2015 from a 20year life as used under
DPCR5, to 45 years, with a transitional arrangement that will gradually increase the average asset life for RAV
additions during RIIO-EDl to approximately 35 years. The RAV as ofMarch 31, 2015 will continue to be depreciated
over 20years. The asset lives used todetermine depreciation expense for U.S. GAAP purposes are not the same as
those used for the depreciation ofthe RAV insetting revenues and, as such, vary by asset type and are based on the
expected useful lives of the assets;
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provides successful DNOs an incentive to be fast-tracked through the regulatory approval process, equivalent to 2.5%
ofTotex during the 8-year price control period; and
maintains an incentive scheme for DNOs to be rewarded or penalized for performance in the areas of reliability and
customer satisfaction, but places amaximum cap on the amount of incentive revenues that can be earned by aDNO.

The key components of WPD's four Ofgem-accepted RIIO-EDl business plans are:
• all four DNO business plans were accepted for fast-track status (fast-track incentive is worth approximately $35 million

annually for WPD assuming a$1.30/£ foreign currency exchange rate);
WPD received ahigher level of cost savings retention, which was established at 70% for WPD compared to
approximately 55%for slow-tracked DNOs;
acost of debt recovery comprised of a10-year trailing average debt allowance, to be adjusted annually, compared to a
20-year trailing average for slow-tracked DNOs applied to65% ofRAV;

• areturn on regulatory equity (RORE) allowance with an equity ratio of 35% of RAV and acost of equity rate of 6.4%
compared to 6.0% for slow-tracked DNOs;
a Totex split of80% slow potand 20% fast pot;

• recovery of approximately 80% ofpension deficit fimding for certain ofWPD's defined benefit pension plans; and
• incentive targets that are significantly more stringent than those set under DPCR5, reducing the expected incentive

revenues WPDcan earn in RIIO-EDl compared to DPCR5.

WPD's combined business plans include funding for total expenditures of approximately $16.6 billion over the eight-year
period (assuming a $1.30/£ foreign currency exchange rate), broken down as follows:

Totex - $11.0 billion ($8.8 billion additions toRAV; $2.2 billion fast pot);
Pension deficit funding - $1.6 billion;
Cost of debt recovery - $1.3 billion;

Property taxes, Ofgem fees and National Grid transmissions charges - $2.1 billion; and
Corporate incometaxes recovery - $600 million.

The U.K. regulatory structure is an incentive-based structure in contrast to the typical U.S. regulatory structure, which operates
on acost-recovery model. The base demand revenue that aDNO can earn ineach year ofthe current price control period isthe
sum of:

• a return on capital from RAV;

• a return of capital from RAV (i.e., depreciation);
• the fast pot recovery;
• pension deficit funding;
• an allowance for cash taxes paid less a potential reduction for tax benefits from excess leverage ifa DNO is levered

more than 65% Debt/RAV;

• certainpass-through costsover whichthe DNO has no control;
• certain legacy price control adjustments from preceding price control periods, including the information quality

incentive (also known as the rolling RAV incentive);
• fast-track incentive - because WPD's four DNOs were fast-tracked through the price control review process for RIIO-

EDl, their basedemand revenue also includes thefast-track incentive discussed above;
• profiling adjustments - these adjustments do not affect the total base demand revenue in real terms over the eight-year

price control period, but change theyearin which therevenue is earned;
• adjustments from theAnnual IterationProcess(AIP),discussed further below;and
• adjustments for inflation true-ups, discussed further below.

In addition to basedemand revenue, WPD's allowed revenue primarily includes:
an increase orreduction inrevenues based on incentives orpenalties for actual performance against pre-established
targets from prior periods;

• adjustments for over- or under-recovery of allowed revenue from priorperiods; and
• a reduction in revenue related to the DPCR4 line loss close out.
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unng DPCR5, the pnor pnce control review period, WPD's total base demand revenue for the five-year period was profiled in
amanner that resulted maweighted-average increase of about 5.5% per year for all four DNOs. In the first year of RIIO-EDl,
base demand revenue decreased by about 11.8% primarily due to achange in profiling methodology and alower weighted-
average cost of capital. Base demand revenue will then increase by approximately 2.5% per annum before inflation for
regulatory years up to March 31, 2018 and by approximately 1% per annum before inflation for each regulatory year thereafter
for the remainder of RIIO-EDl.

As the regulatory model is incentive based rather than acost recovery model, WPD is not subject to accounting for the effects
of certain types of regulation as prescribed by GAAP. Therefore, the accounting treatment of adjustments to base demand
revenue and/or allowed revenue is evaluated based on revenue recognition and contingency accounting guidance.

BaseDemandRevenue True-up Mechanisms
Unlike prior price control reviews, base demand revenue under RIIO-EDl will be adjusted during the price control period. The
most significantof those adjustmentsare:

• Inflation True-Up -The base demand revenue for the RIIO-EDl period was set in 2012/13 prices. Therefore an
inflation factor as determined by forecasted RPI, provided by HM Treasury, is applied to base demand revenue.
Forecasted RPI is trued up to actuals and affects future base demand revenue two regulatory years later. This revenue
change is called the "TRU" adjustment.

° The TRU for the 2015/16 regulatory year was a $40 million reduction torevenue and will reduce base demand
revenue in calendar years 2017 and 2018 by $27 million and $13 million, respectively.

° The projected TRU for the 2016/17 regulatory year is a $6million reduction torevenue and will reduce base
demand revenue in calendar years 2018 and 2019 by $4 million and $2 million, respectively.

Annual Iteration Process - The RIIO-EDl price control period also includes an Annual Iteration Process (AIP). This
will allow future base demand revenues agreed with the regulator as part of the price control review to be updated
during the price control period for financial adjustments including tax, pensions and cost ofdebt, legacy price control
adjustments from preceding price control periods and adjustments relating to actual and allowed total expenditure
together with the Totex Incentive Mechanism (TIM). Under the TIM, WPD's DNOs are able to retain 70% ofany
amounts not spent against the RIIO-EDl planandbear70%of anyover-spends. TheAIPcalculates an incremental
change to basedemand revenue, known as the "MOD" adjustment.

° The MOD provided by Ofgem in November 2016 included the TIM for the 2015/16 regulatory year as well as
thecostof debtcalculation based on the 10-year trailing average to October 2016. ThisMOD of $15million
will reduce base demand revenue in calendar years 2017 and 2018 by $10 million and $5 million, respectively.
Theprojected MOD for the 2016/17 regulatory yearis a $52million reduction to revenue and willreduce base
demand revenue in calendar years 2018 and 2019 by $35 million and $17 million, respectively.

As both MOD and TRU are changes to future base demand revenues as determined by Ofgem, these adjustments are
recognized asa component of revenues in future years in which service isprovided and revenues are collected or returned to
customers. PPL's projected earnings per share growth rate through 2020 includes both the TRU and MOD for regulatory year
2015/16 and the estimated TRU and MOD for 2016/17.

Allowed Revenue Components
In addition to base demand revenue, certainother items are addedor subtracted to arriveat allowed revenue. The most
significant of these are discussed below.

Incentives: Ofgem has established incentives to provide opportunities for DNO's to enhance overall returns by improving
network efficiency, reliability and customer service. Some ofthe more significant incentives that may affect allowed revenue
include:
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Interruptions Incentive Scheme (IIS) -This incentive has two major components: (1) Customer interruptions (CIs) and (2)
Customer minutes lost (CMLs), and both are designed to incentivize the DNOs to invest in and operate their networks to
manage and reduce both the frequency and duration of power outages. The IIS target under RIIO-EDl is divided into
interruptions caused by planned and unplanned work. The target for planned interruptions is calculated as the annual
average level of planned interruptions and minutes lost over aprevious three-year period. The targets for unplanned
interruptions for RIIO-EDl are specified in the DNOs license, and targets for both the CIs and CMLs become more
demanding each year.

In addition to the IIS, the broad measure of customer service is enhanced in RIIO-EDl. This broad measure encompasses:
customer satisfaction in supply interruptions, connections and general inquiries;

• complaints;

• stakeholder engagement; and
• deliveryof social obligations.

The following table shows the amount of incentive revenue, primarily from IIS, that WPD has earned during DPCR5 and RIIO-
EDl:

Incentive Earned Regulatory Year Ended Incentive

Regulatory Year Ended (in millions) Included in Revenue
March 2012 $ 83
March 2013 104

March 2014 Ij7

March 2015 110

March 2016 99

March 2014

March 2015

March 2016

March 2017

March 2018

Based on applicable GAAP, incentive revenues are recorded in revenues when they are billed to customers.

DPCR4 Line Loss Adjustment

For regulatory years 2015/16 through 2018/19, allowed revenue will also be reduced to reflect Ofgem's final decision on the
DPCR4 line loss incentives and penalties mechanism. WPD has a liability recorded related to this future revenue reduction and,
therefore, this will not impact future earnings. See Note 6 to the Financial Statements for additional information.

Correction Factor

During the price control period, WPD sets its tariffs to recover allowed revenue. However, in any fiscal period, WPD's revenue
could be negatively affected ifits tariffs and the volume delivered do not fully recover the allowed revenue for aparticular
period. Conversely, WPD could over-recover revenue. Over and under-recoveries are subtracted from oradded toallowed
revenue in future years, known as the Correction Factor" or "K-factor." Over and under-recovered amounts arising for periods
beginning with the 2014/15 regulatory year and refunded/recovered under RIlO-EDl will be refunded/recovered on atwo year
lag (previously one year). Therefore, the 2014/15 over/under-recovery adjustment will occur in the 2016/17 regulatory year.
Under this mechanism, in the 2016/17 regulatory year, WPD will recover the £5 per residential network customer reduction
given through reduced tariffs in 2014/15. As aresult, revenues were positively affected by $39 million in calendar year 2016
and are projected tobepositively affected by$16 million incalendar year 2017.

Historically, tariffs have been set a minimum ofthree months prior to the beginning ofthe regulatory year (April 1). In
February 2015, Ofgem determined that, beginning with the 2017/18 regulatory year, tariffs would be established a minimum of
fifteen months in advance. Therefore, in December 2015, WPD was required toestablish tariffs for 2016/17 and 2017/18. This
change will potentially increase volatility in future revenue forecasts due to the need to forecast components ofallowed
revenue including MOD, TRU, K-factor and incentive revenues.

See Note 1to the Financial Statements for additional information on revenue recognition.
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See "Item 1A. Risk Factors -Risks Related to U.K. Regulated Segment" for additional information on the risks associated with
the U.K. Regulated Segment.

Customers

WPD provides regulated electricity distribution services to licen.sed third party energy suppliers who use WPD's networks to
transfer electncity to their customers, the end-users. WPD bills energy suppliers for this service and the supplier is responsible
for billing Its end-users. Ofgem requires that all licensed electricity distributors and suppliers become parties to the Distribution
Connection and Use of System Agreement. This agreement specifies how creditworthiness will be determined and, as aresult,
whether the supplier needs to collateralize its payment obligations.

• Kentucky Reeulated Segment tPPl)

Consists of the operations ofLKE, which owns and operates regulated public utilities engaged in the generation,
transmission, distribution and sale ofelectricity and distribution and sale ofnatural gas, representing primarily the
activities ofLG&E and KU. In addition, certain acquisition-relatedfinancing costs are allocated to the Kentucky
Regulated segment.

(PEL. LKE. LG&E and KU)

LG&E and KU, direct subsidiaries ofLKE, are engaged in the regulated generation, transmission, distribution and sale of
electricity in Kentucky and, in KU's case, Virginia and Tennessee. LG&E also engages in the distribution and sale ofnatural
gas in Kentucky. LG&E provides electric service to approximately 407,000 customers in Louisville and adjacent areas in
Kentucky, covering approximately 700 square miles in nine counties and provides natural gas service to approximately 324,000
customers in its electric service area and eight additional counties in Kentucky. KU provides electric service to approximately
521,000 customers in 77 counties in central, southeastern and western Kentucky, approximately 28,000 customers in five
counties in southwestern Virginia, and four customers in Tennessee, covering approximately 4,800 non-contiguous square
miles. KU also sells wholesale electricity to 11 municipalities in Kentucky under load following contracts.

Details ofoperating revenues, in millions, by customer class for the years ended December 31 are shown below.

LKE

Commercial

Industrial

Residential

Retail - other

Wholesale - municipal

Wholesale - other (a)

Total

(a) Includes wholesale power and transmission revenues.

2016 2015 2014

Revenue
% of

Revenue Revenue
% of

Revenue Revenue
% of

Revenue

$ 834 27 ;i 816 26 $ 815 26

601 19 628 20 627 20

1,261 40 1,245 40 1,281 40

288 9 267 9 279 9

116 4 114 4 109 3

41 1 45 1 57 2

$ 3,141 100 3i 3,115 100 $ 3,168 100

2016 2015 2014

Revenue
% of

Revenue Revenue
% of

Revenue Revenue
% of

Revenue
LG&E

Commercial $ 442 31 $ 436 30 $ 433 28
Industrial 185 13 199 14 194 13

Residential 627 44 633 44 650 43
Retail - other 135 9 117 8 130 8

Wholesale - other (a) (b) 41 3 59 4 126 8

Total $ 1,430 100 $ 1,444 100 $ 1,533 100
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(a) Includes wholesale powerand transmission revenues.
(b) Includes intercompany power sales and transmission revenues, which are eliminated upon consolidation at LKE.

2016 2015

KU

Commercial

Industrial

Residential

Retail - other

Wholesale - municipal
Wholesale - other (a) (b)

Total

Revenue
% of

Revenue Revenue
% of

Revenue Revenue
% of

$ 392 22 ;f 380 22 $ 382 22
416 24 429 25 433 25
634 36 612 35 631 36

153 9 150 9 149 9

116 7 114 7 109 6

38 2 43 2 33 2

'•749 ^ $ 1.728 ^ $ 1.737 ICQ

(a) Includes wholesale powerand transmission revenues.
(b) Includes intercompany power sales and transmission revenues, which are eliminated upon consolidation at LKE.

Franchises and Licenses

LG&E and KU provide electricity delivery service, and LG&E provides natural gas distribution service, in their respective
service territories pursuant to certain franchises, licenses, statutory service areas, easements and other rights or permissions
granted by state legislatures, citiesor municipalities or otherentities.

Competition

There are currently no other electric public utilities operating within the electric service areas ofLKE. From time to time, bills
are introduced into the Kentucky General Assembly which seek to authorize, promote ormandate increased distributed
generation, customer choice or other developments. Neither the Kentucky General Assembly nor the KFSC has adopted or
approved aplan or timetable for retail electric industry competition in Kentucky. The nature or timing oflegislative or
regulatory actions, ifany, regarding industry restructuring and their impact on LKE, which may be significant, cannot cuirently
be predicted. Virginia, formerly aderegulated jurisdiction, has enacted legislation that implemented ahybrid model ofcost-
based regulation. KU's operations inVirginia have been and remain regulated.

Alternative energy sources such as electricity, oil, propane and other fuels indirectly impact LKE's natural gas revenues.
Marketers may also compete to sell natural gas to certain large end-users. LG&E's natural gas tariffs include gas price pass-
through mechanisms relating to its sale ofnatural gas as a commodity; therefore, customer natural gas purchases from
alternative suppliers do not generally impact LG&E's profitability. Some large industrial and commercial customers, however,
may physically bypass LG&E's facilities and seek delivery service directly from interstate pipelines or other natural gas
distribution systems.

Power Supply

At December 31, 2016, LKE owned, controlled orhad a minority ownership interest in generating capacity of8,011 MW, of
which 2,916 MW related to LG&E and 5,095 MW related to KU, in Kentucky, Indiana, and Ohio. See "Item 2. Properties -
Kentucky Regulated Segment" fora complete list of LKE's generating facilities.

The system capacity ofLKE sowned or controlled generation is based upon a number offactors, including the operating
expeiience and physical condition ofthe units, and may be revised periodically to reflect changes in circumstances.
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During 2016, LKE's Kentucky power plants generated the following amounts of electricity.

GHTi
Fuel Source

Coal (a)

Oil / Gas

Hydro

Total (b)

LKE LG&E KU

28,029 11,722 16,307
6,357 1.463 4,894

408 321 87

34.794 13.506 21,288

(a) Includes 864 GWh of power generated by and purchased from OVEC for LKE, 598 GWh for LG&E and 266 GWh for KU.
(b) This generation represents a0.1 %increase for LKE, a0.6% decrease for LG&E and a0.4% increase for KU from 2015 output.

The majority of LG&E's and KU's generated electricity was used to supply their retail and KU's municipal customer base.

LG&E and KU jointly dispatch their generation units with the lowest cost generation used to serve their retail and municipal
customers. When LG&E has excess generation capacity after serving its own retail customers and its generation cost is lower
than that of KU, KU purchases electricity from LG&E and vice versa.

As aresult of environmental requirements, KU retired two coal-fired units, with acombined capacity of 161 MW, at the Green
River plant in September 2015. LG&E retired a240 MW coal-fired unit in March 2015 and two additional coal-fired units,
with acombined capacity of 323 MW, in June 2015 at the Cane Run plant. KU retired a71 MW coal-fired unit at the Tyrone
plant in 2013. In June 2016, LG&E and KU completed construction activities and placed into commercial operation a 10 MW
solar generating facility at the E.W. Brown generating site.

In 2016, LG&E and KU received approval from the KPSC to develop a4 MW solar share facility to service asolar share
program. The solar share program is an optional, voluntary program that allows customers to subscribe capacity in the solar
share facility. Construction is expected to begin, in 500-kilowatt phases, when subscription is complete.

Fue! Suimlx

Coal continues to be the predominant fuel used by LG&E and KU for generation for the foreseeable future. As a result of Cane
Run Unit 7being placed into operation during 2015, natural gas is also aprominent fuel. The natural gas for this generating
unit is purchased using contractual arrangements separate from LG&E's natural gas distribution operations. Natural gas and oil
will continue to beused for intermediate and peaking capacity and flame stabilization in coal-fired boilers.

Fuel inventory is maintained at levels estimated to be necessary to avoid operational disruptions at coal-fired generating units.
Reliability ofcoal deliveries can be affected from time to time by a number offactors including fluctuations in demand, coal
mine production issues and other supplier or transporter operating difficulties.

LG&E and KU have entered into coal supply agreements with various suppliers for coal deliveries through 2023 and augment
theircoal supply agreements with spot market purchases, as needed.

For their existing units, LG&E and KU expect for the foreseeable future to purchase most oftheir coal from western Kentucky,
southern Indiana and southern Illinois. LG&E and KU continue to purchase certain quantities of ultra-low sulfur content coal
from Wyoming for blending at Trimble County Unit 2. Coal is delivered to the generating plants primarily by barge and rail.

To enhance the reliability ofnatural gas supply, LG&E and KU have secured firm long-term pipeline transport capacity with
contracts ofvarious durations from 2019 to 2024 on the interstate pipeline serving Cane Run Unit 7. This pipeline also serves
the six simple cycle combustion turbine units located at the Trimble County site as well as four other simple cycle units at the
Cane Run and Paddy's Run sites. LG&E has also secured long-term firm pipeline transport capacity on an interstate pipeline for
the summer months through October 2018 to serve an additional simple cycle gas turbine operated under a tolling agreement.
For the seven simple cycle combustion turbines at the E.W. Brown facility, no firm long-term pipeline transport capacity has
been purchased due to the facility being interconnected to two pipelines and some ofthe units having dual fuel capability.
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LG&E and KU have firm contracts for aportion of the natural gas fuel for Cane Run Unit 7for delivery in future months. The
bulk of the natural gas fuel remains purchased on the spot market.

(PPL, LKEand LG&E)

Natural GasDistribution Supph

Five underground natural gas storage fields, with acurrent working natural gas capacity of approximately 15 billion cubic feet
(BcO, are used in providing natural gas service to LG&E's firm sales customers. By using natural gas storage facilities, LG&E
avoids the costs typically associated with more expensive pipeline transportation capacity to serve peak winter heating loads.
Natural gas is stored dunng the summer season for withdrawal during the following winter heating season. Without this storage
capacity, LG&E would be required to purchase additional natural gas and pipeline transportation services during winter months
when customer demand increases and the prices for natural gas supply and transportation services can be expected to be at their
highest. At December 31, 2016, LG&E had 12 Bcf of natural gas stored underground with acarrying value of $42 million.

LG&E has aportfolio of supply arrangements of varying durations and terms that provide competitively priced natural gas
designed to meet its firm sales obligations. These natural gas supply arrangements include pricing provisions that are market-
responsive. In tandem with pipeline transportation services, these natural gas supplies provide the reliability and flexibility
necessary to serve LG&E's natural gas customers.

LG&E purchases natural gas supply transportation services from two pipelines. LG&E has contracts with one pipeline that are
subject to termination by LG&E between 2018 and 2021. Total winter season capacity under these contracts is 184,900
MMBtu/day and summer season capacity is 60,000 MMBtu/day. With this same pipeline, LG&E also has another contract for
pipeline capacity through 2026 in the amount of60,000 MMBtu/day during both the winter and summer seasons. LG&E has a
single contract with a second pipeline with atotal capacity of20,000 MMBtu/day during both the winter and summer seasons
that expires in 2018.

LG&E expects to purchase natural gas supplies for its gas distribution operations from onshore producing regions in South
Texas, East Texas, North Louisiana and Arkansas, as well as gas originating in the Marcellus and Utica production areas.

(PPL, LKE, LG&E and KU)

Transmission

LG&E and KU contract with the Tennessee Valley Authority to act as their transmission reliability coordinator and contract
with TranServ International, Inc. toact astheir independent transmission operator.

Rates

LG&E issubject tothe jurisdiction ofthe KPSC and the FERC, and KU issubject to the jurisdiction ofthe KPSC, the FERC
and theVSCC. LG&E and KU operate under a FERC-approved open access transmission tariff.

LG&E's and KU's Kentucky base rates are calculated based on areturn on capitalization (common equity, long-term debt and
short-term debt) including adjustments for certain net investments and costs recovered separately through other means. As
such, LG&E and KU generally earn a return onregulatory assets in Kentucky.

KU's Virginia base rates are calculated based on a return on rate base (net utility plant plus working capital less deferred taxes
and miscellaneous deductions). As all regulatory assets and liabilities, except the levelized fuel factor, are excluded from the
return on rate base utilized in the calculationof Virginia base rates, no return is earned on the related assets.

13
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KU srates to 11 municipal customers for wholesale power requirements are calculated based on annual updates to aformula
rate that utilizes areturn on rate base (net utility plant plus working capital less deferred taxes and miscellaneous deductions).
As all regulatory assets and liabilities are excluded from the return on rate base utilized in the development of municipal rates,
no return is earned on the related assets. In April 2014, nine municipalities submitted notices of termination, under the notice
period provisions, to cease taking power under the wholesale requirements contracts. Such terminations are to be effective in
2019, except in the case ofone municipality with a 2017 effective date.

Rate Case

On November 23, 2016, LG&E and KU filed 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 approximately $94 million and
$14 million at LG&E. The proposed base rate increases would result in an electricity rate increase of 6.4% at KU and
electricity and gas rate increases of 8.5%> and 4.2% at LG&E. New rates are expected to become effective on July 1, 2017.
LG&E sand KU's applications include requests for CPCNs for implementing an Advanced Metering System and aDistribution
Automation program. The applications are based on aforecasted test year of July 1, 2017 through June 30, 2018 and a
requested return on equity of 10.23%. Anumber of parties have been granted intervention requests in the proceedings. Data
discovery and the filing of written testimony will continue through April 2017. Apublic hearing on the applications is
scheduled to commence on May 2, 2017. LG&E and KU cannot predict the outcome of these proceedings.

On October 31, 2016, KU filed arequest with the FERC to modify its formula rates to provide for the recovery of CCR
impoundment closure costs from its departing municipal customers. On December 30, 2016, the FERC accepted the revised
rate schedules providing recovery of the costs effective December 31, 2016, subject to refund, and established limited hearing
and settlement judge procedures relating to determining the applicable amortization period.

See Note 6 to the Financial Statements for additional information on cost recovery mechanisms.

• Pennsylvania Reeulated Segment (PPL)

Consists ofPPL Electric, a regulated public utility engaged in the distribution and transmission ofelectricity.

(PPL and PPL Electric)

PPL Electric delivers electricity to approximately 1.4 million customers in a 10,000-square mile territory in 29 counties of
eastern and central Pennsylvania. PPL Electric also provides electricity supply to retail customers inthis area asa PER under
the Customer Choice Act.

Details of revenues, in millions, bycustomer class for the years ended December 31 are shown below.

2016 2015 2014

Revenue
% of

Revenue Revenue
%of

Revenue Revenue
% of

Revenue
Distribution

Residential $ 1,327 61 $ 1,.338 63 $ 1,285 63

Industrial 42 2 58 3 52 3

Commercial 338 16 377 18 367 18
Other(a) (4) — (44) (2) 5

Transmission 453 21 395 18 335 16

Total $ 2.156 100 $ 2,124

1^1
8

2,044 100

(a) Includes regulatory over- orunder-recovery reconciliation mechanisms, pole attachment revenues and street lighting, offset by contra revenue associated
withthe network integration transmission service expense.
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Franchise. Licenses and Other Reeulations

s PPL Electnc is authorized to provide electric public utility service throughout its service area as aresult of grants by the
Commonwealth of Pennsylvania in corporate charters to PPL Electric and companies, which it has succeeded and as aresult of
certification by the PUC. PPL Electric is granted the right to enter the streets and highways by the Commonwealth subject to
certain conditions. In general, such conditions have been met by ordinance, resolution, permit, acquiescence or other action by
anappropnate local political subdivision oragency ofthe Commonwealth.

Competition

Pursuant to authorizations from the Commonwealth of Pennsylvania and the PUC, PPL Electric operates aregulated
disfribution monopoly in its service area. Accordingly, PPL Electric does not face competition in its electricity distribution
business. Pursuant to the Customer Choice Act, generation of electricity is acompetitive business in Pennsylvania, and PPL
Electric does notown or operate any generation facilities.

The PPL Electric transmission business, operating under aFERC-approved PJM Open Access Transmission Tariff, is subject to
competition pursuant to FERC Order 1000 from entities that are not incumbent PJM transmission owners with respect to the
construction and ownership of transmission facilities within PJM.

Rates and Reeulation

Transmission

PPL Electric stransmission facilities are within PJM, which operates the electricity transmission network and electric energy
market in theMid-Atlantic andMidwest regions of theU.S.

PJM serves as aFERC-approved Regional Transmission Operator (RTO) to promote greater participation and competition in
the region itserves. In addition to operating the electricity transmission network, PJM also administers regional markets for
energy, capacity and ancillary services. Aprimary objective ofany RTO isto separate the operation of, and access to, the
transmission grid from market participants that buy orsell electricity in the same markets. Electric utilities continue toown the
transmission assets and to receive their share of transmission revenues, but the RTO directs the control and operation of the
transmission facilities. Certain types oftransmission investment are subject to competitive processes outlined in the PJM tariff.

As a transmission owner, PPL Electric's transmission revenues are recovered through PJM and billed in accordance with a
FERC-approved Open Access Transmission Tariff that allows recovery ofincurred transmission costs, a return on transmission-
related plant and an automatic annual update based on aformula-based rate recovery mechanism. Under this formula, rates are
put into effect in June ofeach year based upon prior year actual expenditures and current year forecasted capital additions.
Rates are then adjusted the following year to reflect actual annual expenses and capital additions, as reported in PPL Electric's
annual FERC Form 1, filed under the FERC's Uniform System ofAccounts. Any difference between the revenue requirement
in effect for the prior year and actual expenditures incurred for that year is recorded as aregulatory asset or regulatory liability.

As a PLR, PPL Electric also purchases transmission services from PJM. See "PLR" below.

See Note 6 to the FinancialStatementsfor additional informationon rate mechanisms.

Distribution

PPL Electric sdistribution base rates are calculated based on areturn on rate base (net utility plant plus acash working capital
allowance less plant-related deferred taxes and other miscellaneous additions and deductions). All regulatory assets and
liabilities are excluded Irom the return on rate base; therefore, no return is earned on the related assets unless specifically
provided for by the PUC. Currently, PPL Electric's Smart Meter rider and the DSIC are the only riders authorized to earn a
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return. Certain operating expenses are also included in PPL Electric's distribution base rates including wages and benefits other
operation and maintenance expenses, depreciation and taxes.

Pennsylvania's Alternative Energy Portfolio Standard (AEPS) requires electricity distribution companies and electricity
generation suppliers to obtain from alternative energy resources aportion of the electricity sold to retail customers in
Pennsylvania. Under the default service procurement plans approved by the PUG, PPL Electric purchases all of the alternative
energy generation supply it needs to comply with theAEPS.

Act 129 created an energy efficiency and conservation program, ademand side management program, smart metering
technology requirements, new PER generation supply procurement rules, remedies for market misconduct and changes to the
existing AEPS.

Act 11 authorizes the PUC to approve two specific ratemaking mechanisms: the use ofafully projected future test year in base
rate proceedings and, subject to certain conditions, the use of aDSIC. Such alternative ratemaking procedures and mechanisms
provide opportunity for accelerated cost-recovery and, therefore, are important to PPL Electric as it is in aperiod of significant
capital investment to maintain and enhance the reliability of its delivery system, including the replacement of aging assets. PPL
Electric has utilized the fully projected future test year mechanism in the 2015 base rate proceeding. PPL has had the ability to
utilize the DSIC recovery mechanism since July 2013.

See Regulatory Matters -Pennsylvania Activities" in Note 6to the Financial Statements for additional information regarding
Act 129 and other legislative and regulatory impacts.

PLR

The Customer Choice Act requires Electric Distribution Companies (EDCs), including PPL Electric, or an alternative supplier
approved by the PUC to act as aPLR of electricity supply for customers who do not choose to shop for supply with a
competitive supplier and provides that electricity supply costs will be recovered by the PLR pursuant to PUC regulations. In
2016, the following average percentages of PPL Electric's customer load were provided by competitive suppliers: 49% of
residential, 86% ofsmall commercial and industrial and 99% oflarge commercial and industrial customers. The PUC continues
to be interested in expanding the competitive market for electricity. See "Regulatory Matters - Pennsylvania Activities -Act
129" in Note 6 to the Financial Statements for additional information.

PPL Electric's cost ofelectricity generation is based on acompetitive solicitation process. The PUC approved PPL Electric's
default service plan for the period June 2015 through May 2017, which included 4solicitations for electricity supply held
semiannually in April and October. The PUC approved PPL Electric's default service plan for the period June 2017 through
May 2021, which includes a total of8solicitations for electricity supply held semiannually in April and October. Pursuant to
both the current and future plans, PPL Electric contracts for all ofthe electricity supply for residential customers and
commercial andindustrial customers who electto take thatservice from PPLElectric. These solicitations include a mix of 6-
and 12-month fixed-price load-following contracts for residential and small commercial and industrial customers, and 12-
month real-time pricing contracts for large commercial and industrial customers to fulfill PPL Electric's obligation to provide
customer electricity supply as a PLR.

Numerous alternative suppliers have offered to provide generation supply in PPL Electric's service territory. Since the cost of
generation supply isapass-through cost for PPL Electric, its financial results are not impacted if its customers purchase
electricity supplyfrom thesealternative suppliers.

• Corporate and Other (PPL)

PPL Services provides PPL subsidiaries with administrative, management and support services. The costs of these services are
charged directly to the respective recipients for the services provided orindirectly charged to applicable recipients based on an
average ofthe recipients' relative invested capital, operation and maintenance expenses and number ofemployees.
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PPL Capital Funding, PPL's financing subsidiary, provides financing for the operations of PPL and certain subsidiaries. PPL's
growth in rate-regulated businesses provides the organization with an enhanced corporate level financing alternative, through
PPL Capital Funding, that enables PPL to cost effectively support targeted credit profiles across all of PPL's rated companies.
As aresult, PPL plans to utilize PPL Capital Funding as asource of capital in future financings, in addition to continued direct
financing bythe operating companies.

Unhke PPL Services, PPL Capital Funding's costs are not generally charged to PPL subsidiaries. Costs are charged directly to
PPL. However, PPL Capital Funding participated significantly in the financing for the acquisitions of LKE and WPD Midlands
and certain associated financing costs were allocated to the Kentucky Regulated and U.K. Regulated segments. The associated
financing costs, as well as the financing costs associated with prior issuances of certain other PPL Capital Funding securities,
have been assigned to the appropriate segments for purposes of PPL management's assessment of segment performance. The
financing costs associated primarily with PPL Capital Funding's securities issuances beginning in 2013, with certain
exceptions, have not been directly assigned orallocated to any segment.

(All Registrants)

SEASONALITY

The demand for and market prices of electricity and natural gas are affected by weather. As aresult, the Registrants' operating
results in the future may fluctuate substantially on a seasonal basis, especially when more severe weather conditions such as
heat waves or extreme winter weather make such fluctuations more pronounced. The pattern of this flucmation may change
depending on the type and location ofthe facilities owned. See "Environmental Matters" in Note 13 to the Financial Statements
foradditional information regarding climate change.

FINANCIAL CONDITION

See "Financial Condition" in "Item 7. Combined Management's Discussion and Analysis ofFinancial Condition and Results of
Operations" for this information.

CAPITAL EXPENDITURE REQUIREMENTS

See "Financial Condition -Liquidity and Capital Resources - Forecasted Uses ofCash - Capital Expenditures" in "Item 7.
Combined Management's Discussion and Analysis ofFinancial Condition and Results ofOperations" for information
concerning projected capital expenditure requirements for2017 through 2021. SeeNote 13to theFinancial Statements for
additional information concerning the potential impact oncapital expendimres from environmental matters.

ENVIRONMENTAL MATTERS

The Registrants are subject to certain existing and developing federal, regional, state and local laws and regulations with
respect to air and waterquality, land use and other environmental matters. The EPAhas issued numerousenvironmental
regulations relating to air, water and waste that directly affect the electric power industry. See "Financial Condition - Liquidity
and Capital Resources - Forecasted Uses ofCash - Capital Expenditures" in "Item 7.Combined Management's Discussion and
Analysis ofFinancial Condition and Results ofOperations" for information on projected environmental capital expenditures for
2017 through 2021.Also, see "Environmental Matters" in Note 13 to the Financial Statements for additional information and
Note 6 to the Financial Statements for information related to the recovery ofenvironmental compliance costs.

EMPLOYEE RELATIONS

At December 31, 2016, PPL and its subsidiaries had the following full-time employees and employees represented by labor
unions.

17



ppi 1Uk 2016 hinal as Filed Table of Contents

Total Full-Time Number of Union Percentage ofTotal
ppj^ Employees Employees Workforce

12,689 6,274 4Q%
PPL Electric

LKE

irec 23%eG&E
1,023 696 68%

919 123 13%

PPL sdomestic worktorce has 2,173 employees, or 36%, that are members of labor unions. Athree-year bargaining agreement
with the IBEW labor union, which expires in May 2017, covers 1,150 PPL Electric employees and 204 other employees.
LG&E has 696 employees and KU has 69 employees that are represented by an IBEW labor union. LG&E and KU have three-
year labor agreements with the IBEW, which expire in November 2017 and August 2018. The KU IBEW agreement includes a
wage reopener in 2017. KU has 54 employees that are represented by aUnited Steelworkers of America (USWA) labor union,
under an agreement thatexpires inAugust 2017.

WPD has 4,101 employees who are members of labor unions (or 62% of PPL's U.K. workforce). WPD recognizes four unions,
the largest of which represents 41% of its union workforce. WPD's Electricity Business Agreement, which covers 4,035 union
employees, may be amended by agreement between WPD and the unions and can be terminated with 12 months' notice by
either side.

AVAILABLE INFORMATION

PPL's Internet website is www.pplweb.com. Under the Investors heading of that website, PPL provides access to all SEC filings
of the Registrants (including annual reports on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K, and
amendments to these reports filed or furnished pursuant to Section 13(d) or 15(d)) free of charge, as soon as reasonably
practicable after filing with the SEC. Additionally, the Registrants' filings are available at the SEC's website (www.sec.gov) and
at the SEC's Public Reference Room at 100 FStreet, NE, Washington, DC 20549, orby calling 1-800-SEC-0330.
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ITEM 1A. RISK FACTORS

The Registrants face various risks associated with their businesses. Our businesses, financial condition, cash flows or results of
operations could be materially adversely affected by any of these risks. In addition, this report also contains forward-looking
and other statements about our businesses that are subject to numerous risks and uncertainties. See "Forward-Looking
Information," "Item 1. Business," "Item 7. Combined Management's Discussion and Analysis of Financial Condition and
Results of Operations" and Note 13 to the Financial Statements for more information concerning the risks described below and
for other risks, uncertainties and factors that could impact our businesses and financial results.

As used in this Item 1A., the terms "we," "our" and "us" generally refer to PPL and its consolidated subsidiaries taken as a
whole, or PPL Electric and its consolidated subsidiaries taken as awhole within the Pennsylvania Regulated segment
discussion, or LKE and its consolidated subsidiaries taken as awhole within the Kentucky Regulated segment discussion.

(PPL)

Risks Relating to the Spinoff of PPL Energy Supply and Formation of Taien Energy Corporation

Ifthe spinoffofPPL Energy Supply does not qualify as atax-free distribution under Sections 355 and 368 ofthe Internal
Revenue Code of1986, as amended (the Code)', including as aresult ofsubsequent acquisitions ofstock ofPPL or Talen
Energy, then PPL and/or its shareowners may be required to pay substantial U.S. federal income taxes.

Among other requirements, the completion of the June 1, 2015 spinoff of PPL Energy Supply and subsequent combination with
RJS Power was conditioned upon PPL's receipt of alegal opinion of tax counsel to the effect that the spinoff will qualify as a
reorganization pursuant to Section 368(a)(1)(D) and atax-free distribution pursuant to Section 355 of the Code. Although
receipt of such legal opinion was acondition to completion of the spinoff and subsequent combination, that legal opinion is not
binding on the IRS. Accordingly, the IRS could reach conclusions that are different from those in the tax opinion. If,
notwithstanding the receipt of such opinion, the IRS were to determine the distribution to be taxable (including as aresult of
the subsequent acquisition of Talen Energy by affiliates of Riverstone on December 6, 2016 (the "Talen Acquisition")), PPL
would, and its shareowners could, depending on their individual circumstances, recognize atax liability that could be
substantial. In addition, notwithstanding the receipt of such opinion, ifthe IRS were to determine the merger to be taxable
(including as aresult of the Talen Acquisition), PPL shareowners may, depending on their individual circumstances, recognize a
tax liability that could be material.

In addition, the spinoff would be taxable to PPL pursuant to Section 355(e) of the Code if there were a50% or greater change
in ownership (by vote or value) of either PPL or Talen Energy (including as aresult of the Talen Acquisition), directly or
indirectly, as part of aplan or series of related transactions that include the spinoff. Because PPL's shareowners collectively
owned more than 50% ofTalen Energy's common stock following the spinoff and combination with RJS Power, the
combination alone would not cause the spinoff to be taxable to PPL under Section 355(e) of the Code. However, Section 355(e)
of the Code might apply ifacquisitions of stock of PPL before or after the spinoff, or of Talen Energy after the combination
(including the Talen Acquisition), were considered to be part of aplan or series of related transactions that include the spinoff.
PPL isnot aware ofany such plan orseries oftransactions that include the spinoff.

In connection with the closing of the Talen Acquisition, Talen Energy was required to deliver to PPL alegal opinion of tax
counsel concluding that the Talen Acquisition would not affect the tax-free status of the spinoff. As described above, such legal
opinion is not binding on the IRS, and accordingly, the IRS could reach conclusions that are different from those expressed in
the legal opinion.

Risks related to our U.K. Segment

Our U.K. distribution business contributes a significant amount ofPPL's earnings and exposes us to thefollowing
additional risks related to operating outside the U.S., including risks associated with changes in U.K laws and regulations,
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taxes, economic conditions andpolitical conditions andpolicies ofthe U.K. government and the European Union. These
risks may adversely impact the results ofoperations ofour U.K. distribution business or affect our ability to access U.K.
revenuesforpayment ofdistributions orforother corporatepurposes in the U.S.

changes in laws or regulations relating to U.K. operations, including rate regulations, operational performance and tax laws
and regulations;

changes in government policies, personnel or approval requirements;
changes ingeneral economic conditions affecting the U.K.;
regulatory reviews oftariffs for distribution companies;
changesin labor relations;
limitations on foreign investment or ownership ofprojects and returns or distributions to foreign investors;
limitations on the ability of foreign companies to borrow money from foreign lenders and lack of local capital or loans;
changes in U.S. tax law applicable to taxation offoreign earnings;
compliance with U.S. foreign corrupt practices laws; and
prolonged periods of low inflation or deflation.

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

Significant uncertainty exists concerning the effects ofthe June 23, 2016 referendum in favor ofthe U.K. withdrawal from the
European Union, including the nature and duration of negotiations between the U.K. and European Union as to the terms of any
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 aresult of any actions that may be taken by the U.K. government to withdraw
from the European Union, although such impacts could besignificant.

We are subject toforeign currency exchange rate risks because a significantportion ofour cashflows and reported
earnings are currently generated by our U.K. business operations.

These risks relate primarily to changes in the relative value ofthe British pound sterling and the U.S. dollar between the time
we initially invest U.S. dollars in our U.K. businesses, and our strategy to hedge against such changes, and the time that cash is
repatriated to the U.S. from the U.K., including cash flows from our U.K. businesses that may be distributed to PPL orused for
repayments ofintercompany loans orother general corporate purposes. In addition, PPL's consolidated reported earnings on a
GAAP basis may be subject to earnings translation risk, which is the result ofthe conversion ofearnings as reported in our
U.K. businesses on aBritish pound sterling basis to a U.S. dollar basis in accordance with GAAP requirements.

Our U.K. segment is subject to inflationary risks.

Our U.K. distribution business is subject to the risks associated with fluctuations in RPI in the U.K., which is a measure of
inflation.

InRIIO-EDI, WPD's base demand revenue was established by Ofgem in2012/13 prices. Base demand revenue is then
increased by RPI for each year to arrive at the amount ofrevenue WPD can collect in tariffs. The RPI is forecasted and subject
to true-up in subsequent years. Thefluctuations between forecasted andactual RPIcan thenresultin variances in basedemand
revenue. While WPD also has debt that is indexed to RPI and certain components ofoperations and maintenance expense are
affected by inflation, these may not offset changes inbase demand revenue and offsets would likely affect different calendar
years. Further, as RAV isindexed toRPI under U.K. regulations, a reduction inRPI could adversely affect the debt/RAV ratio,
potentially limiting future borrowings at WPD's holding company.

Our U.K. delivery business is subject to revenue variability based on operationalperformance.
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Our U.K. delivery businesses operate under an incentive-based regulatory framework. Managing operational risk and
dehvenng agreed-upon performance are critical to the U.K. Regulated segment's financial performance. Disruption to these
distnbution networks could reduce profitability both directly by incurring costs for network restoration and also through the
system ofpenalties and rewards that Ofgem administers relating to customer service levels.

Afailure by any ofour U.K. regulated businesses to comply with the terms ofadistribution license may lead to the issuance
ofan enforcement order by Ofgem that could have an adverse impact on PPL.

Ofgem has powers to levy fines of up to ten percent of revenue for any breach of adistribution license or, in certain
circumstances, such as insolvency, the distribution license itself may be revoked. Ofgem also has formal powers to propose
modifications to each distribution license and there can be no assurance that arestrictive modification will not be introduced in
the future, which could have an adverse effect on the operations and financial condition of the U.K. regulated businesses and
PPL.

(PPLandLKE)

RiskRelated to RegistrantHolding Companies

PPL and LKE are holding companies and their cashflows and ability to meet their obligations with respect to indebtedness
and under guarantees, and PPL's ability to pay dividends, largely depends on thefinancialperformance oftheir respective
subsidiaries and, as a result, is effectively subordinated to all existing andfuture liabilities ofthose subsidiaries.

PPL and LKE are holding companies and conduct their operations primarily through subsidiaries. Substantially all of the
consolidated assets of these Registrants are held by their subsidiaries. Accordingly, these Registrants' cash flows and ability to
meet debt and guaranty obligations, as well as PPL's ability to pay dividends, are largely dependent upon the earnings of those
subsidiaries and the distribution or other payment ofsuch earnings in the form ofdividends, distributions, loans, advances or
repayment ofloans and advances. The subsidiaries are separate legal entities and have no obligation to pay dividends or
distributions to their parents or to make funds available for such apayment. The ability of the Registrants' subsidiaries to pay
dividends ordistributions in the future will depend on the subsidiaries' future earnings and cash flows and the needs oftheir
businesses, and may be restricted by their obligations to holders of their outstanding debt and other creditors, as well as any
contracmal or legal restrictions in effect at such time, including the requirements ofstate corporate law applicable to payment
ofdividends and distributions, and regulatory requirements, including restrictions on the ability ofPPL Electric, LG&E and KU
to pay dividends under Section 305(a) of the Federal Power Act.

Because PPL and LKE are holding companies, their debt and guaranty obligations are effectively subordinated to all existing
and future liabilities oftheir subsidiaries. Although certain agreements to which certain subsidiaries are parties limit their
ability to incur additional indebtedness, PPL and LKE and their subsidiaries retain the ability to incur substantial additional
indebtedness and other liabilities. Therefore, PPL's and LKE's rights and the rights oftheir creditors, including rights ofdebt
holders, to participate in the assets of any oftheir subsidiaries, in the event that such asubsidiary is liquidated or reorganized,
will be subject to the prior claims of such subsidiary's creditors. In addition, ifPPL elects to receive distributions of earnings
from its foreign operations, PPL may incur U.S. income taxes, net ofany available foreign tax credits, on such amounts.

(PPL Electric, LG&E and KU)

Risks Related to Domestic Regulated Utility Operations

Our domestic regulated utility businesses face many ofthe same risks, in addition to those risks that are unique to each ofthe
Kentucky Regulated segment andthePennsylvania Regulated segment. Setforth below areriskfactors common to both
domestic regulated segments, followed by sections identifying separately the risks specific to each ofthese segments.

The operation ofour businesses is subject to cyber-based security and integrity risks.
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Numerous functions affecting the efficient operation of our businesses are dependent on the secure and reliable storage,
processing and communication of electronic data and the use of sophisticated computer hardware and software systems. The
operation of our transmission and distribution operations, as well as our generation plants, are all reliant on cyber-based
technologies and, therefore, subject to the risk that such systems could be the target of disruptive actions, principally by
terrorists or vandals, or otherwise be compromised by unintentional events. As aresult, operations could be interrupted,
property could be damaged and sensitive customer information lost or stolen, causing us to incur significant losses of revenues,
other substantial liabilities and damages, costs to replace or repair damaged equipment and damage to our reputation.

Ourprofitability is highly dependent on our ability to recover the costs ofproviding energy and utility services to our
customers and earn an adequate return on our capital investments. Regulators may not approve the rates we request and
existing rates may be challenged.

The rates we charge our utility customers must be approved by one or more federal or state regulatory commissions, including
the FERC, KPSC, VSCC and PUC. Although rate regulation is generally premised on the recovery of prudently incurred costs
and areasonable rate of return on invested capital, there can be no assurance that regulatory authorities will consider all of our
costs to have been prudently incurred or that the regulatory process by which rates are determined will always result in rates
that achieve full or timely recovery of our costs or an adequate return on our capital investments. Federal or state agencies,
intervenors and other permitted parties may challenge our current or future rate requests, structures or mechanisms, and
ultimately reduce, alter or limit the rates we receive. Although our rates are generally regulated based on an analysis of our
costs incurred in abase year or on future projected costs, the rates we are allowed to charge may or may not match our costs at
any given time. Our domestic regulated utility businesses are subject to substantial capital expenditure requirements over the
next several years, which will likely require rate increase requests to the regulators. Ifour costs are not adequately recovered
through rates, itcould have an adverse effect on our business, results ofoperations, cash flows and financial condition.

Our domestic utility businesses are subject to significant and complex governmental regulation.

In addition to regulating the rates we charge, various federal and state regulatory authorities regulate many aspects of our
domestic utilityoperations, including:

theterms and conditions ofourservice and operations;
financial and capital structure matters;
siting, construction and operation of facilities;
mandatory reliability and safety standards under the Energy Policy Act of2005 and other standards ofconduct;
accounting, depreciation andcostallocation methodologies;
tax matters;

affiliate transactions;

acquisition and disposal of utilityassetsand issuance of securities; and
various othermatters, including energy efficiency.

Such regulations orchanges thereto may subject us to higher operating costs orincreased capital expenditures and failure to
comply could result in sanctions or possible penalties which may notbe recoverable from customers.

Our domestic regulated businesses undertake significant capitalprojects and these activities are subject to unforeseen costs,
delays orfailures, as well as riskof inadequate recovery of resulting costs.

The domestic regulated utility businesses are capital intensive and require significant investments in energy generation (in the
case ofLG&E and KU) and transmission, distribution and other infrastructure projects, such as projects for environmental
compliance and system reliability. The completion ofthese projects without delays or cost overruns is subject to risks in many
areas, including:
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approval, licensing and permitting;
land acquisition and the availability ofsuitable land;
skilled labor orequipment shortages;
construction problems or delays, including disputes with third-party intervenors;
increases incommodity prices or labor rates;
contractor performance;

Failure to complete our capital projects on schedule or on budget, or at all, could adversely affect our financial performance,
operations and future growth ifsuch expenditures are not granted rate recovery by our regulators.

We are subject to the risk that our workforce and its knowledge base may become depleted in coming years.

We are experiencing an increase in attrition due primarily to the number of retiring employees, with the risk that critical
knowledge will be lost and that it may be difficult to replace departed personnel, and to attract and retain new personnel, due to
adeclining trend in the number of available skilled workers and an increase in competition for such workers.

We are or may be subject to costs ofremediation ofenvironmental contamination atfacilities owned or operated by our
former subsidiaries.

We may be subject to liability for the costs of environmental remediation of property now or formerly owned by us with respect
to substances that we may have generated regardless of whether the liabilities arose before, during or after the time we owned
or operated the facilities. We also have current or previous ownership interests in sites associated with the production of
manufactured gas for which we may be liable for additional costs related to investigation, remediation and monitoring of these
sites. Remediation activities associated with our former manufactured gas plant operations are one source ofsuch costs. Citizen
groups or others may bring litigation regarding environmental issues including claims of various types, such as property
damage, personal injury and citizen challenges to compliance decisions on the enforcement of environmental requirements,
which could subject us to penalties, injunctive relief and the cost of litigation. We cannot predict the amount and timing of all
future expenditures (including the potential or magnitude of fines or penalties) related to such environmental matters, although
they could be material.

RisksSpecific to Kentucky Regulated Segment

{PPL, LKE, LG&E and KU)

The costs ofcompliance with, and liabilities under, environmental laws are significant and are subject to continuing
changes.

Extensive federal, state and local environmental laws and regulations are applicable to LG&E's and KU's generation business,
including its air emissions, water discharges and the management of hazardous and solid wastes, among other business-related
activities, and the costs ofcompliance oralleged non-compliance cannot be predicted but could be material. In addition, our
costs may increase significantly ifthe requirements or scope ofenvironmental laws, regulations or similar rules are expanded
or changed. Costs may take the form of increased capital expenditures or operating and maintenance expenses, monetary fines,
penalties or forfeitures, operational changes, permit limitations or other restrictions. At some ofour older generating facilities it
may beuneconomic for us to install necessary pollution control equipment, which could cause us toretire those units. Market
prices for energy and capacity also affect this cost-effectiveness analysis. Many of these environmental law considerations are
also applicable to the operations ofour key suppliers or customers, such as coal producers and industrial power users, and may
impact the costs of their products and demand for our services.

Ongoing changes in environmental regulations ortheir implementation requirements and our related compliance strategies
entail a number ofuncertainties.
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The environmental standards governing LG&E's and KU's businesses, particularly as applicable to coal-fired generation and
related activities, continue to be subject to uncertainties due to nilemaking and other regulatory developments, legislative
activities and litigation, administrative or permit challenges. Revisions to applicable standards, changes in compliance
deadlines and invalidation of rules on appeal may require major changes in compliance strategies, operations or assets and
adjustments to prior plans. Depending on the extent, frequency and timing of such changes, the companies may be subject to
inconsistent requirements under multiple regulatory programs, compressed windows for decision-making and short compliance
deadlines that may require new technologies or aggressive schedules for construction, permitting and other regulatory
approvals. Under such circumstances, the companies may face higher risks of unsuccessful implementation of environmental-
related business plans, noncompliance with applicable environmental rules, delayed or incomplete rate recovery or increased
costs of implementation.

We are subject to operational, regulatory and other risks regarding certain significant developments in environmental
regulation affecting coal-fired generationfacilities.

Certain regulatory initiatives have been implemented or are under development which could represent significant developments
or changes in environmental regulation and compliance costs or risk associated with the combustion ofcoal as occurs at
LG&E's and KU's coal-fired generation facilities. In particular, such developments include the federal Clean Power Plan
regulations governing greenhouse gas emissions at existing or new generation facilities, the federal Coal Combustion Residuals
regulations governing coal by-product storage activities and the federal Effluent Limitations Guidelines governing water
discharge activities. Such initiatives have the potential to require significant changes in generation portfolio composition and in
coal combustion byproduct handling and disposal or water treatment and release facilities and methods from those historically
used or currently available. Consequently, such developments may involve increased risks relating to the uncertain cost,
efficacy and reliability of new technologies, equipment or methods. Compliance with such regulations could result in
significant changes to LG&E's and KU's operations or commercial practices and material additional capital or operating
expenditures. Such circumstances could also involve higher risks of compliance violations or of variations in rate or regulatory
treatment when compared to existing frameworks.

Risks Specific to PennsylvaniaRegulated Segment

(PPL and PPL Electric)

We plan to selectively pursue growth ofour transmission capacity, which involves a number ofuncertainties and may not
achieve the desiredfinancial results.

We plan to pursue expansion of our transmission capacity over the next several years. We plan to do this through the potential
construction or acquisition of transmission projects and capital investments to upgrade transmission infrastructure. These types
of projects involve numerous risks. With respect to the construction or acquisition of transmission projects, we may be required
to expend significant sums for preliminary engineering, permitting, resource exploration, legal and other expenses before itcan
be established whether aproject is feasible, econotmcally attractive or capable ofbeing financed. Expansion in our regulated
businesses is dependent on future load orservice requirements and subject to applicable regulatory processes. The success of
both a new or acquired project would likely be contingent, among other things, upon the negotiation ofsatisfactory
construction contracts, obtaining acceptable financing and maintaining acceptable credit ratings, as well as receipt ofrequired
and appropriate governmental approvals. Ifwe were unable to complete construction orexpansion ofaproject, we may not be
able to recoverour investment in the project.

Wefacecompetitionfor transmission projects, which could adversely affect ourratebase growth.

FERC Order 1000, issued in July 2011, establishes certain procedural and substantive requirements relating to participation,
cost allocation and non-incumbent developer aspects ofregional and inter-regional electric transmission planning activities.
The PPL Electric transmission business, operating under aFERC-approved PJM Open Access Transmission Tariff, is subject to
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competition pursuant to FERC Order 1000 from entities that are not incumbent PJM transmission owners with respect to the
construction and ownership of transmission facilities within PJM. Increased competition can result in lower rate base growth.

We could be subject to higher costs and/orpenalHes related to Pennsylvania Conservation and Energy Efficiency Programs.

PPL Electnc is subject to Act 129 which contains requirements for energy efficiency and conservation programs and for the use
of smart metenng technology, imposes PER electricity supply procurement rules, provides remedies for market misconduct,
and made changes to the existing Alternative Energy Portfolio Standard. The law also requires electric utilities to meet
specified goals for reduction in customer electricity usage and peak demand. Utilities not meeting these Act 129 requirements
are subject to significant penalties that cannot be recovered in rates. Numerous factors outside of our control could prevent
compliance with these requirements and result inpenalties tous.

Risks Related to All Segments

{AllRegistrants)

Increases in electricity prices and/or aweak economy, can lead to changes in legislative and regulatory policy, including the
promotion ofenergy efficiency, conservation and distributed generation or self-generation, which may adversely impact our
business.

Energy consumption is significantly impacted by overall levels of economic activity and costs of energy supplies. Economic
downturns or periods of high energy supply costs can lead to changes in or the development of legislative and regulatory policy
designed to promote reductions in energy consumption and increased energy efficiency, alternative and renewable energy
sources, and distributed or self-generation by customers. This focus on conservation, energy efficiency and self-generation may
result ina decline inelectricity demand, which could adversely affect our business.

We could be negatively affected by rising interest rates, downgrades to our credit ratings, adverse credit market conditions or
othernegative developments in our ability toaccess capital markets.

In the ordinary course of business, we are reliant upon adequate long-term and short-term financing to fund our significant
capital expenditures, debt service and operating needs. As acapital-intensive business, we are sensitive to developments in
interest rates, credit rating considerations, insurance, security or collateral requirements, market liquidity and credit availability
and refinancing opportunities necessary or advisable to respond to credit market changes. Changes in these conditions could
result in increased costs and decreased availability of credit.

Adowngrade in our credit ratings could negatively affect our ability to access capital and increase the cost ofmaintaining
our creditfacilities and any new debt.

Credit ratings assigned by Moody's and S&P to our businesses and their financial obligations have asignificant impact on the
cost of capital incurred by our businesses. Aratings downgrade could increase our short-term borrowing costs and negatively
affect our ability to fund liquidity needs and access new long-term debt atacceptable interest rates. See "Item 7.Combined
Management sDiscussion and Analysis of Financial Condition and Results of Operations -Financial Condition -Liquidity and
Capital Resources -Ratings Triggers for additional information on the financial impact of adowngrade in our credit ratings.

Ouroperating revenues couldfluctuate ona seasonal basis, especially as a result ofextreme weather conditions.

Our businesses are subject to seasonal demand cycles. For example, in some markets demand for, and market prices of,
electricity peak during hot summer months, while inother markets such peaks occur in cold winter months. As a result, our
overall operating results may fluctuate substantially on a seasonal basis ifweather conditions such as heat waves, extreme cold,
unseasonably mild weather orsevere storms occur. The patterns ofthese fluctuations may change depending on the type and
location of our facilities.

25



ppilUK zulo t^inai as Mled Table of Contents

Operating expenses could be affected by weather conditions, including storms, as well as by significant man-made or
accidental disturbances, including terrorism or naturaldisasters.

Weather and these other factors can significantly affect our profitability or operations by causing outages, damaging
infrastructure and requiring significant repair costs. Storm outages and damage often directly decrease revenues and increase
expenses, due to reducedusageand restoration costs.

Our businesses are subject to physical, market and economic risks relating to potential effects ofclimate change.

Climate change may produce changes in weather or other environmental conditions, including temperature or precipitation
levels, and thus may impact consumer demand for electricity. In addition, the potential physical effects of climate change, such
as increased frequency and severity of storms, floods, and other climatic events, could disrupt our operations and cause us to
incur significant costs to prepare for or respond to these effects. These or other meteorological changes could lead to increased
operating costs, capital expenses or power purchase costs. Greenhouse gas regulation could increase the cost of electricity,
particularly power generated by fossil fuels, and such increases could have adepressive effect on regional economies. Reduced
economic and consumer activity in our service areas -- both generally and specific to certain industries and consumers
accustomed to previously lower cost power - could reduce demand for the power we generate, market and deliver. Also,
demand for our energy-related services could be similarly lowered by consumers' preferences or market factors favoring energy
efficiency, low-carbon power sources orreduced electricity usage.

We cannotpredict the outcome ofthe legalproceedings and investigations currently being conducted with respect to our
current andpast business activities. An adverse determination could have a material adverse effect on ourfinancial
condition, results of operations or cashflows.

We are involved in legal proceedings, claims and litigation and subject to ongoing state and federal investigations arising out of
our business operations, the most significant of which are summarized in "Federal Matters" in Note 6and "Legal Matters,"
"Regulatory Issues" and "Environmental Matters -Domestic" in Note 13 to the Financial Statements. We cannot predict the
ultimate outcome of these matters, nor can we reasonably estimate the costs or liabilities that could potentially result from a
negative outcome in each case.

Significant increases in our operation and maintenance expenses, including health care andpension costs, could adversely
affect ourfuture earnings and liquidity.

We continually focus on limiting and reducing our operation and maintenance expenses. However, we expect to continue to
face increased cost pressures in our operations. Increased costs ofmaterials and labor may result from general inflation,
increased regulatory requirements (especially in respect of environmental regulations), the need for higher-cost expertise in the
workforce or other factors. In addition, pursuant to collective bargaining agreements, we are contracmally committed to
provide specified levels ofhealth care and pension benefits to certain current employees and retirees. These benefits give rise to
significant expenses. Due to general inflation with respect to such costs, the aging demographics ofour workforce and other
factors, we have experienced significant health care cost inflation in recent years, and we expect our health care costs,
including prescription drug coverage, to continue to increase despite measures that we have taken and expect to take to require
employees and retirees to bear ahigher portion ofthe costs oftheir health care benefits. In addition, we expect to continue to
incur significant costs with respect to the defined benefit pension plans for our employees and retirees. The measurement ofour
expected future health care and pension obligations, costs and liabilities is highly dependent on avariety ofassumptions, most
ofwhich relate tofactors beyond our control. These assumptions include investment returns, interest rates, health care cost
trends, inflation rates, benefit improvements, salary increases and the demographics ofplan participants. Ifour assumptions
prove to be inaccurate, our future costs and cash contribution requirements to fund these benefits could increase significantly.

We may incur liabilities in connection with discontinued operations.
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In connection with various divestitures, and certain other transactions, we have indemnified or guaranteed parties against
certain liabilities. These indemnities and guarantees relate, among other things, to liabilities which may arise with respect to the
penod dunng which we or our subsidiaries operated adivested business, and to certain ongoing contractual relationships and
entitlements with respect to which we or our subsidiaries made commitments in connection with the divestiture. See
"Guarantees and Other Assurances" inNote 13 to the Financial Statements.

W? are subject to liability risks relating to our generation, transmission and distribution operations.

The conduct of our physical and commercial operations subjects us to many risks, including risks of potential physical injury,
property damage or other financial liability, caused to or by employees, customers, contractors, vendors, contractual or
financial counterparties and other third parties.

Ourfacilities may not operate as planned, which may increase our expenses and decrease our revenues and have an adverse
effecton ourfinancial performance.

Operation of power plants, transmission and distribution facilities, information technology systems and other assets and
activities subjects us to avariety of risks, including the breakdown or failure of equipment, accidents, security breaches, viruses
or outages affecting information technology systems, labor disputes, obsolescence, delivery/transportation problems and
disruptions of fuel supply and performance below expected levels. These events may impact our ability to conduct our
businesses efficiently and lead to increased costs, expenses or losses. Operation of our delivery systems below our expectations
may result in lost revenue and increased expense, including higher maintenance costs, which may not be recoverable from
customers. Planned and unplanned outages at our power plants may require us to purchase power at then-current market prices
to satisfy our commitments or, in the alternative, pay penalties and damages for failure to satisfy them.

Although we maintain customary insurance coverage for certain of these risks, no assurance can be given that such insurance
coverage will be sufficientto compensateus in the event losses occur.

We aresubject torisks associated with federal andstate taxlaws andregulations.

Changes in tax law as well as the inherent difficulty in quantifying potential tax effects of business decisions could negatively
impact our results of operations. We are required to make judgments in order to estimate our obligations to taxing authorities.
These tax obligations include income, property, gross receipts and franchise, sales and use, employment-related and other taxes.
We also estimate our ability to utilize tax benefits and tax credits. Due to the revenue needs ofthe jurisdictions in which our
businesses operate, various tax and fee increases may be proposed or considered. We cannot predict whether such tax
legislation or regulation will be introduced or enacted or the effect of any such changes on our businesses. Ifenacted, any
changes could increase tax expense and could have asignificant negative impact on our results ofoperations and cash flows.

We are required toobtain, andtocomply with, governmentpermits andapprovals.

We are required to obtain, and to comply with, numerous permits, approvals, licenses and certificates from governmental
agencies. The process ofobtaining and renewing necessary permits can be lengthy and complex and can sometimes result inthe
establishment ofpemut conditions that make the project oractivity for which the permit was sought unprofitable orotherwise
unattractive. In addition, such permits or approvals may be subject to denial, revocation or modification under various
circumstances. Failure to obtain or comply with the conditions of permits or approvals, or failure to comply with any applicable
laws orregulations, may result in the delay ortemporary suspension ofour operations and electricity sales orthe curtailment of
our power delivery and may subject us to penalties and other sanctions. Although various regulators routinely renew existing
licenses, renewal could be denied orjeopardized by various factors, including failure to provide adequate financial assurance
for closure; failure to comply with environmental, health and safety laws and regulations orpermit conditions; local
commimity, political or other opposition; and executive, legislative or regulatory action.
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Our cost or inability to obtain and comply with the permits and approvals required for our operations could have amaterial
adverse effect on our operations and cash flows. In addition, new environmental legislation or regulations, if enacted, or

; changed interpretations of existing laws may elicit claims that historical routine modification activities at our facilities violated
applicable laws and regulations. In addition to the possible imposition of fines in such cases, we may be required to undertake
significant capital investments in pollution control technology and obtain additional operating permits or approvals, which
could have an adverse impact on our business, results of operations, cash flows and financial condition.

War, other armed conflicts or terrorist attacks could have amaterial adverse effect on our business.

War, terronst attacks and unrest have caused and may continue to cause instability in the world's financial and commercial
markets and have contnbuted to high levels of volatility in prices for oil and gas. In addition, unrest in the Middle East could
lead to acts of terrorism in the United States, the United Kingdom or elsewhere, and acts of terrorism could be directed against
companies such as ours. Armed conflicts and terrorism and their effects on us or our markets may significantly affect our
business and results of operations in the future. In addition, we may incur increased costs for security, including additional
physical plant security and security personnel or additional capability following aterrorist incident.

We are subject to counterparty performance, credit or other risk in theirprovision ofgoods or services to us, which could
adversely affect our ability tooperate ourfacilities or conduct business activities.

We purchase from avariety of suppliers energy, capacity, fuel, natural gas, transmission service and certain commodities used
in the physical operation of our businesses, as well as goods or services, including information technology rights and services,
used in the administration of our businesses. Delivery of these goods and services is dependent on the continuing operational
performance and financial viability of our contractual counterparties and also the markets, infrastructure or third-parties they
use to provide such goods and services to us. As aresult, we are subject to the risks ofdisruptions, curtailments or increased
costs in the operation of our businesses ifsuch goods or services are unavailable or become subject to price spikes or ifa
counterparty fails to perform. Such disruptions could adversely affect our ability to operate our facilities ordeliver our services
and collect our revenues, which could result in lower sales and/or higher costs and thereby adversely affect our results of
operations. The performance of coal markets and producers may be the subject of increased counterparty risk to LKE, LG&E
and KU currently due to weaknesses in such markets and suppliers. The coal industry is subject to increasing competitive
pressures from natural gas markets and new or more stringent environmental regulation, including greenhouse gases or other
air emissions, combustion byproducts and water inputs or discharges. Consequently, the coal industry faces increased
production costs or closed customer markets.

ITEM 1B. UNRESOLVED STAFF COMMENTS

PPL Corporation, PPL Electric Utilities Corporation, LG&E andKU Energy LLC, Louisville Gas andElectric
Company and Kentucky UtilitiesCompany

None.
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ITEM 2. PROPERTIES

U.K. Regulated Segment (PPL)

For adescription of WPD's service territory, see "Item 1. Business -General -Segment Information -U.K. Regulated
Segment." WPD has electric distribution lines in public streets and highways pursuant to legislation and rights-of-way secured
from property owners. At December 31, 2016, WPD's distribution system in the U.K. includes 1,792 substations with atotal
capacity of 72 million kVA, 56,294 circuit miles of overhead lines and 82,776 underground cable miles.

Kentuckv Requiatecl Seamfint (PPL, IKE, LG&E and KU)

LG&E sand KU sproperties consist pnmarily of regulated generation facilities, electricity transmission and distribution assets
and natural gas transmission and distribution assets in Kentucky. The capacity of generation units is based on anumber of
factors, including the operating experience and physical condition of the units, and may be revised periodically to reflect
changed circumstances. The electricity generating capacity at December 31, 2016 was:

LKE LG&E KU

Primary Fuel/Plant

Total MW

Capacity
Summer

Ownership or
Other Interest

inMW

% Ownership
or Other

Inleresf

Ownership or
Other Interest

in MW

% Ownership
or Other

Ownership or
Other Interest

Coal

Ghent - Units 1- 4

Mill Creek - Units 1- 4

1,917

1.465

1,917

1.465 100.00 1.465

100.00 1,917

E.W. Brown - Units 1-3

Trimble County - Unit 1 (a)
681

493

681

370 75.00 370

100.00 681

Trimble County - Unit 2 (a) 732 549 14.25 104 60.75 445
OVEC - Clifty Creek (b) 1,164 95 5.63 66 2.50 29
OVEC - Kyger Creek (b) 956 78 5.63 54 2.50 24

7,408 5.155 2.059 3,096
Natural Gas/Oil

E.W. Brown Unit 5 (c) 130 130 53.00 69 47.00 61
E.W. Brown Units 6-7 292 292 38.00 111 62.00 181
E.W. Brown Units 8 - 11 (c) 484 484 100.00 484
Trimble County Units 5-6 318 318 29.00 92 71.00 226
Trimble County Units 7-10 636 636 37.00 235 63.00 401
Paddy's Run Units 11-12 35 35 100.00 35

Paddy's Run Unit 13 147 147 53.00 78 47.00 69
Haefling - Units I - 2 24 24 100.00 24
Zom Unit 14 14 100.00 14

Cane Run Unit 7 662 662 22.00 146 78.00 516
Cane Run Unit 11 14 14 100.00 14

2,756 2,756 794 1,962
Hydro

Ohio Falls - Units 1-8 60 60 100.00 60

Dix Dam - Units 1-3 32 32 100.00 32

92 92 60 32
Solar

E.W. Brown Solar (d)

Total 10,264

39.00

8.011

61.00

2,916 5,095

(a) Trimble County Unit 1and Trimble County Unit 2are jointly owned with Illinois Municipal Electric Agency and Indiana Municipal Power Agency. Each
owner is entitled to its proportionate share of the units' total output and funds its proportionate share of capital, fuel and other operating costs. See Note 12
to the Financial Statements for additional information.
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(b)

(c)

(d)

totaToutput rdT^&Eld proportionate share of these unit'stota output ^d LG&E and KU fund their proportionate share of fiiel and other operating costs. Clifty Creek is located in Indiana and Kyger Creek is
located in Ohio. See Note 13 to the Financial Statements for additional information.
There is an inlet air cooling system attributable to these units. This inlet air cooling system is not jointly owned; however, it is used to increase production
on the units to which it relates, resulting in an additional 10 MW of capacity for LG&E and an additional 88 MW of capacity for KU
This unu IS a10 MW facility and achieves such production. The 8MW solar facility summer capacity rating is reflective of an average expected output
across the peak hours during the summer period based on average weather conditions at the solar facility.

For adescription of LG&E's and KU's service areas, see "Item 1. Business -General -Segment Information -Kentucky
Regulated Segment." At December 31, 2016, LG&E's transmission system included in the aggregate, 45 substations (31 of
which are shared with the distribution system) with atotal capacity of 8million kVA and 669 pole miles of lines. LG&E's
distribution system included 97 substations (31 of which are shared with the transmission system) with atotal capacity of 6
million kVA, 3,894 circuit miles of overhead lines and 2,520 underground cable miles. KU's transmission system included 142
substations (60 of which are shared with the distribution system) with atotal capacity of 14 million kVA and 4,068 pole miles
of lines. KU's distribution system included 474 substations (60 of which are shared with the transmission system) with atotal
capacity of 7million kVA, 14,030 circuit miles ofoverhead lines and 2,443 underground cable miles.

LG&E snatural gas transmission system includes 4,363 miles of gas distribution mains and 401 miles of gas transmission
mains, consisting of 264 miles of gas transmission pipeline, 119 miles of gas transmission storage lines, 18 miles of gas
combustion turbine lines and one mile of gas transmission pipeline in regulator facilities. Five underground natural gas storage
fields, with atotal working natural gas capacity of approximately 15 Bcf, are used in providing natural gas service to ultimate
consumers. KU sservice area includes an additional 11 miles of gas transmission pipeline providing gas supply to natural gas
combustion turbine electricity generating units.

Substantially all ofLG&E's and KU's respective real and tangible personal property located in Kentucky and used or to be used
in connection with the generation, transmission and distribution of electricity and, in the case of LG&E, the storage and
distribution of natural gas, is subject to the lien of either the LG&E 2010 Mortgage Indenture or the KU 2010 Mortgage
Indenture. See Note 7 to the Financial Statements for additional information.

LG&E and KU continuously reexamine development projects based onmarket conditions and other factors todetermine
whether to proceed with the projects, sell, cancel orexpand them orpursue other options. In2016, LG&E and KU received
approval from the KPSC to develop a4MW solar share facility to service asolar share program. The solar share program is an
optional, voluntary program that allows customers to subscribe capacity in the solar share facility. Construction is expected to
begin, in 500-kilowatt phases, when subscription is complete.

Pennsylvania Regulated Segment {PPL andPPLElectric)

For adescription ofPPL Electric's service territory, see "Item 1. Business - General - Segment Information - Pennsylvania
Regulated Segment. PPL Electric has electric transmission and distribution lines in public streets and highways pursuant to
franchises and rights-of-way secured from property owners. At December 31, 2016, PPL Electric's transmission system
includes 47 substations with a total capacity of 25 million kVA and5,314 circuit miles in service. PPLElectric's distribution
system includes 350 substations with a total capacity of 13 million kVA, 37,291 circuit miles ofoverhead lines and 8,494
underground circuit miles. All ofPPL Electric's facilities are located inPennsylvania. Substantially all ofPPL Electric's
distribution properties and certain transmission properties are subject to the lien ofthe PPL Electric 2001 Mortgage Indenture.
See Note 7 to the Financial Statements for additional information.

See Note 8 tothe Financial Statements for information on the Regional Transmission Line Expansion Plan.

ITEM 3. LEGAL PROCEEDINGS

See Notes 5,6and 13 to the Financial Statements for information regarding legal, tax litigation, regulatory and environmental
proceedings and matters.
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ITEM 4. MINESAFETY DISCLOSURES

Not applicable.
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PART II

ITEM 5. MARKET FOR THE REGISTRANT'S COMMON EQUITY,
RELATED STOCKHOLDER MATTERS AND

ISSUER PURCHASES OF EQUITY SECURITIES

See "Item 7. Combined Management's Discussion and Analysis of Financial Condition and Results of Operations -Financial
Condition -Liquidity and Capital Resources -Forecasted Uses of Cash" for information regarding certain restrictions on the
ability topay dividends forallRegistrants.

PPL Corporation

Additional information for this item is set forth in the sections entitled "Quarterly Financial, Common Stock Price and
Dividend Data,' "Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder
Matters" and "Shareowner and Investor Information" of this report. At January 31, 2017, there were 58,194 common stock
shareowners of record.

There were no purchases by PPL ofits common stock during the fourth quarter of2016.

PPL Electric Utiiities Corporation

There is no established public trading market for PPL Electric's common stock, as PPL owns 100% of the outstanding common
shares. Dividends paid to PPL on those common shares are determined by PPL Electric's Board of Directors. PPL Electric paid
common stock dividends to PPL of $288 million in 2016 and $181 million in 2015.

LG&E and KU Energy LLC

There is no established public trading market for LKE's membership interests. PPL owns all of LKE's outstanding membership
interests. Distributions on the membership interests are paid as determined by LKE's Board ofDirectors. LKE made cash
distributions to PPL of $316 million in 2016 and $219 million in 2015.

Louisville Gas and Electric Company

There is no established public trading market for LG&E's common stock, as LKE owns 100% ofthe outstanding common
shares. Dividends paid to LKE on those common shares are determined by LG&E's Board of Directors. LG&E paid common
stock dividends to LKE of $128 million in 2016 and $119 million in 2015.

Kentucky Utilities Company

There is no established public trading market for KU's common stock, as LKE owns 100% ofthe outstanding common shares.
Dividends paid to LKE on those common shares are determined by KU's Board ofDirectors. KU paid common stock dividends
to LKE of $248 million in 2016 and $153 million in 2015.
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ITEM 6. SELECTED FINANCIAL AND
PPL Corporation (a) (b)

2016 2015 2014 2013 2012
IncomeItems (in millions)

Operating revenues
$ 7^17 $ 7,669 $ 7,852 $ 7,263 $ 6,856

Operating income
3,048 2,831 2,867 2,561 2,228Income from continuing operations after income taxes attributable to

PPL shareowners 13K)2 1,603 1,437 1,368 1,114
Income (loss) from discontinued operations (net of
income taxes) (f)

— (921) 300 (238) 412
Net income attributable toPPL shareowners (0 1,902 682 1,737 1,130 1,526

Balance Sheet Items (in millions)

Total assets (d)
38,315 39,301 48,606 45,889 43,509

Short-term debt (d)
923 916 836 701 296

Long-term debt (d) 18,326 19,048 18,054 18,269 16,120
Noncontrolling interests

18

10,480
Common equity (d) 9399 9,919 13,628 12,466
Total capitalization (d) 29,148 29,883 32,518 31,436 26,914

Financial Ratios

Returnon common equity - % (d)(f)
19.2 5.8 13.0 9,8 13.8

Ratioof earnings to fixedcharges (c)
3.8 2.8 2.8 2,4 2,1

Common Stock Data

Number of shares outstanding - Basic (in thousands)

Year-end 679,731 673,857 665,849 630,321 581,944
Weighted-average 677392 669,814 653,504 608,983 580,276

Income fromcontinuingoperations after incometaxes
available to PPL common shareowners - Basic EPS $ 2.80 $ 2,38 $ 2.19 $ 2.24 $ 1,91

Income from continuing operations afterincome taxes
available to PPL common shareowners - Diluted EPS $ 2.79 $ 2,37 $ 2.16 $ 2.12 $ 1.90

Net income available to PPL common shareowners - Basic EPS $ 2.80 $ 1.01 $ 2.64 $ 1.85 $ 2.61
Net income available to PPL common shareowners - DilutedEPS $ 2.79 $ 1.01 $ 2,61 $ 1.76 $ 2.60
Dividends declared per share of common stock $ 1.52 $ 1.50 $ 1.49 $ 1.47 $ 1.44

Book value per share (d) $ 14.56 $ 14.72 $ 20.47 $ 19.78 $ 18.01

Market price per share $ 34.05 $ 34.13 $ 36.33 $ 30.09 $ 28.63

Dividend payout ratio - % (e)(f) 55 149 57 84 55
Dividend yield - 9c(g) 43 4.4 4.1 4.9 5.0

Priceearningsratio (e)(0(g) 12.2 33,8 13.9 17.1 11.0

Sales Data - GWh

Domestic - Electricenergysupplied- wholesale 2,177 2,241 2,365 2,383 2,304
Domestic - Electric energy delivered - retail 67,474 67,798 68,569 67,848 66,931
U.K. - Electric energy delivered 74,728 75,907 75,813 78,219 77,467

(a)

(b)

(c)

(d)

(e)

(0

(g)

The earnings each year were affected by several items that management considers special. See "Results of Operations -Segment Earnings" in "Item 7,
Combined Management's Discussion and Analysis of Financial Condition and Results of Operations" for adescription of special items in 2016, 2015 and
2014. The earnings were also affected by the spinoff of PPL Energy Supply and the sale of the Montana hydroelectric generating facilities. See Note 8to
theFinancial Statements fora discussion ofdiscontinued operations in 2015 and2014.
See "Item 1A. Risk Factors" and Notes 1. 6 and 13 tothe Financial Statements for adiscussion ofuncertainties that could affect PPL's future financial
condition.

Computed using earnings and fixed charges ofPPL and its subsidiaries. Fixed charges consist ofinterest on short and long-term debt, amortization ofdebt
discount, expense and premium-net, other interest charges, the estimated interest component ofoperating rentals and preferred securities distributions of
subsidiaries. See Exhibit 12(a) for additional information.

2015 reflects theimpact of thespinoff of PPLEnergy Supply anda $3.2billion related dividend.
Based on diluted EPS.

2015 includes an $879 million loss on the spinoff of PPL Energy Supply, reflecting the difference between PPL's recorded value for the Supply segment
and the estimated fair value determined in accordance with the applicable accounting rules under GAAP. 2015 also includes five months of Supply
segment earnings, compared to 12 months in 2014.

Based on year-end market prices.
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ITEM 6. SELECTED FINANCIAL AND OPERATING DATA

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

Item 6IS omitted as PPL Electric, LKE, LG&E and KU meet the conditions set forth in General Instructions (I)(l)(a) and (b) of
Form 10-K.
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Item 7. Combined Management's Discussion and Analysis of Financial Condition «nri Results of Onpr^tinnc

(AllRegistrants)

This "Item 7. Combined Management's Discussion and Analysis of Financial Condition and Results of Operations" is
separately filed by PPL, PPL Electric, LKE, LG&E and KU. Information contained herein relating to any individual Registrant
IS filed by such Registrant solely on its own behalf, and no Registrant makes any representation as to information relating to
any other Registrant. The specific Registrant to which disclosures are applicable is identified in parenthetical headings in italics
above the applicable disclosure or within the applicable disclosure for each Registrant's related activities and disclosures.
Within combined disclosures, amounts are disclosed for individual Registrants when significant.

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

Management's Discussion and Analysis of Financial Condition and Results of Operations" includes the following information:

• "Overview" provides adescription of each Registrant's business strategy and adiscussion of important financial and
operational developments.

• "Results of Operations" for all Registrants includes a"Statement of Income Analysis," which discusses significant
changes in principal line items on the Statements of Income, comparing 2016 with 2015 and 2015 with 2014. For PPL,
"Results of Operations" also includes "Segment Earnings" and "Margins" which provide adetailed analysis of
earnings by reportable segment. These discussions include non-GAAP financial measures, including "Earnings from
Ongoing Operations and Margins and provides explanations ofthe non-GAAP financial measures and a
reconciliation ofthe non-GAAP financial measures to the most comparable GAAP measure. The "2017 Outlook"
discussion identifies key factors expected to impact 2017 eamings. For PPL Electric, LKE, LG&E and KU, a
summary of eamings is also provided.

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

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

"Application ofCritical Accounting Policies" provides an overview ofthe accounting policies that are particularly
important to the results ofoperations and financial condition ofthe Registrants and that require their management to
make significant estimates, assumptions and other judgments of inherently uncertain matters.

Overview

For a description of the Registrants and their businesses, see "Item 1. Business."

On June 1, 2015, PPL completed the spinoff ofPPL Energy Supply, which combined its competitive power generation
businesses with those ofRiverstone to form a new, stand-alone, publicly traded company named Talen Energy. See Note 8 to
the Financial Statements for additional information.
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Business Strategy

\ (AllRegistrants)

Following the June 1, 2015 spinoff of PPLEnergy Supply, PPLcompleted its strategic transformation to afully regulated
business model consisting of seven diverse, high-performing utilities. These utilities are located in the U.K., Pennsylvania and
Kentucky and each junsdiction has different regulatory structures and customer classes. The Company believes this diverse
portfolio provides strong earnings and dividend growth potential that will create significant value for its shareowners and
positions PPLwell forcontinued growth andsuccess.

PPL sbusinesses of WPD, PPL Electric, LG&E and KU plan to achieve growth by providing efficient, reliable and safe
operations and strong customer service, maintaining constructive regulatory relationships and achieving timely recovery of
costs. These businesses are expected to achieve strong, long-term growth in rate base and RAV, as applicable, driven by
planned significant capital expenditures to maintain existing assets and improve system reliability and, for LKE, LG&E and
KU, to comply with federal and state environmental regulations related to coal-fired electricity generation facilities.
Additionally, significant transmission rate base growth is expected through at least 2020 at PPL Electric.

For the U.S. businesses, our strategy is to recover capital project costs efficiently through various rate-making mechanisms,
including periodic base rate case proceedings using forward test years, annual FERC formula rate mechanisms and other
regulatory agency-approved recovery mechanisms designed to limit regulatory lag. In Kentucky, the KPSC has adopted aseries
of regulatory mechanisms (ECR, DSM, GLT, fuel adjustment clause, gas supply clause and recovery on construction work-in-
progress) that reduce regulatory lag and provide timely recovery ofand return on, as appropriate, prudently incurred costs. In
addition, the KPSC requires autility to obtain aCPCN prior to constructing afacility, unless the construction is an ordinary
extension of existing facilities in the usual course of business or does not involve sufficient capital outlay to materially affect
the utility's financial condition. Although such KPSC proceedings do not directly address cost recovery issues, the KPSC, in
awarding aCPCN, concludes that the public convenience and necessity require the construction of the facility on the basis that
the facility is the lowest reasonable cost alternative to address the need. In Pennsylvania, the FERC transmission formula rate,
DSIC mechanism. Smart Meter Rider and other recovery mechanisms are in place to reduce regulatory lag and provide for
timely recovery of and a returnon prudently incurred costs.

Rate base growth in the domestic utilities is expected to result in earnings growth for the foreseeable future. In 2017, earnings
from the U.K. Regulated segment are expected to decline mainly due to the unfavorable impact oflower GBP to U.S. dollar
exchange rates. RAV growth is expected in the U.K. Regulated segment through the RIIO-EDl price control period and to
result in earnings growth after 2017. See "Item 1. Business - Segment Information - U.K. Regulated Segment" for additional
information on RIIO-EDl.

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

Earnings generated by PPL's U.K. subsidiaries are subject to foreign currency translation risk. Due to the significant earnings
contributed from WPD, PPL enters into foreign currency contracts toeconomically hedge the value ofthe GBP versus the U.S.
dollar. These hedges do not receive hedge accounting treatment under GAAP. See "Financial and Operational Developments -
U.K. Membership in European Union" for adiscussion ofthe U.K. earmngs hedging activity in the third and fourth quarters of
2016.
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The U.K. subsidiaries also have currency exposure to the U.S. dollar to the extent of their U.S. dollar denominated debt. To
manage these nsks, PPL generally uses contracts such as forwards, options and cross-currency swaps that contain
characteristics of both interest rate and foreign currency exchange contracts.

As discussed above, akey component of this strategy is to maintain constructive relationships with regulators in all
junsdictions mwhich we operate (U.K., U.S. federal and state). This is supported by our strong culture of integrity and
dehvenng on commitments to customers, regulators and shareowners, and acommitment to continue to improve our customer
service, reliability and efficiency ofoperations.

Financialand Operational Developments

U.S. Tax Reform (All Registrants)

Tax reform has been discussed as ahigh priority of the new U.S. presidential administration. Significant uncertainty exists as to
the ultimate changes that may be made, the timing of those changes and the related impact to PPL's financial condition or
results of operations. The Company is working with industry groups and carefully monitoring related developments in an effort
both to have input to the legislative process where possible and plan effectively to respond to any forthcoming changes in a
manner that will optimize valuefor ratepayers and shareowners.
U.K. Membership in European Union (PPL)

Significant uncertainty exists concerning the effects ofthe June 23, 2016 referendum in favor ofthe U.K. withdrawal from the
European Union (EU). In October 2016, the U.K. Prime Minister, Theresa May, announced her intent to invoke Article 50 of
the Lisbon Treaty (Article 50) by March 31, 2017. Article 50 specifies that ifamember state decides to withdraw from the EU,
it should notify the European Council of its intention to leave the EU, negotiate the terms of withdrawal and establish the legal
grounds for its future relationship with the EU. Article 50provides two years from the date of the Article 50notification to
conclude negotiations. Failure to complete negotiations within two years, unless negotiations are extended, would result inthe
treaties governing the EU no longer being applicable to the U.K. with there being no agreement in place governing the U.K.'s
relationship with the EU. Under the terms ofArticle 50, negotiations can only be extended beyond two years ifall ofthe 27
remaining EU states agree to an extension. Any withdrawal agreement will need to be approved by both the European Council
and the European Parliament. There remains significant uncertainty as to whether the events referred to inthe Prime Minister's
announcement will occur within the times suggested as well as the ultimate outcome ofthe withdrawal negotiations and the
related impact on the U.K. economy and the GBP toU.S. dollar exchange rate.

In response to the decrease in the GBP to U.S. dollar exchange rate that occurred subsequent to the U.K.'s vote to withdraw
from the EU, PPL has executed additional hedges to mitigate the foreign currency exposure to the Company's U.K. earnings. In
the third quarter of 2016, PPL settled existing hedges related to 2017 and 2018 anticipated earnings, resulting in receipt of
approximately $310 million ofcash, and entered into new hedges at 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 value and recognized in "Other Income (Expense) - net" onthe Statement of Income.

Additionally, in the third and fourth quarters of2016, PPL restructured existing hedges related to 2016 and 2017 anticipated
earnings and entered into additional hedges using forward contracts for 2018. This restructuring did not have asignificant
impact on 2016 net income as the hedge values continue to be marked to fair value. As ofJanuary 31, 2017, PPL's foreign
currency exposure related tobudgeted earnings is92% hedged for 2017 atanaverage rate of$1.21 perGBP, 87% hedged for
2018 atan average rate of$1.42 per GBP and 50% hedged for 2019 atan average rate of$1.34 per GBP.

PPL cannot predict either the short-term or long-term impact to foreign currency exchange rates orlong-term impact on PPL's
financial condition that may be experienced as a result ofany actions that may be taken by the U.K. government to withdraw
from the EU,although suchimpacts couldbe significant.
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Regulatory Requirements

"] (All Registrants)

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

(PPL, LKE, LG&EandKU)

The businesses of LKE, LG&E and KU are subject to extensive federal, state and local environmental laws, rules and
regulations, including those pertaining to CCRs, GHG, ELGs, MATS and the Clean Power Plan. See "Financial Condition -
Environmental Matters" below for additional information on the CCRs requirements. See Note 6, Note 13 and Note 19 to the
Financial Statements for adiscussion of the other significant environmental matters. These and other stringent environmental
requirements led PPL, LKE, LG&E and KU to retire approximately 800 MW of coal-fired generating plants in Kentucky,
primarily in 2015.

Also as aresult of the environmental requirements discussed above, LKE projects $1.4 billion ($0.6 billion at LG&E and $0.8
billion atKU) in environmental capital investment over the next five years. See PPL's "Financial Condition - Forecasted Uses
of Cash- Capital Expenditures", Note6 and Note 13for additional information.

(PPL)

U.K. Distribution Revenue Reduction

In December 2013, WPD and other U.K. DNOs announced agreements with the U.K. Department of Energy and Climate
Change and Ofgem to a reduction of£5 per residential customer ofelectricity distribution revenues that otherwise would have
been collected in the regulatory year beginning April 1, 2014. Full recovery ofthe revenue reduction in GBP, together with the
associated carrying cost will occur in the regulatory year which began April 1, 2016. Revenues for the U.K. Regulated segment
were adversely affected by $19 million ($15 million after-tax or$0.02 per share) in 2015 and $40 million ($31 million after-tax
or $0.05 per share) in 2014. Revenues for the U.K. Regulated segment were positively affected by $39 million ($31 million
after-tax or$0.05 per share) in 2016. PPL projects revenues for 2017 will be positively affected by $16 million ($13 million
after-tax or $0.02 per share).

U.K. Tax Rate Change

The U.K. Finance Act 2016, enacted in September 2016, reduced the U.K. statutory income tax rate effective April 1, 2020
from 18% to 17%. As aresult ofthis change, PPL reduced its net deferred tax liabilities and recognized an income tax benefit
of $42 million in 2016. Of this amount, $37 million relates to deferred taxes recorded in prior years and is treated as aspecial
item.

U.K. Foreign Tax Credits

PPL will amend certain prior year U.S. federal income tax returns to claim foreign tax credits, rather than deduct foreign taxes,
resulting in an income tax benefit ofapproximately $35 million recognized in the fourth quarter of2016. This decision was
prompted by changes to the Company's mostrecent business plan.

Discount Rate Change for U.K. Pension Plans

Inselecting the discount rate for its U.K. pension plans, WPD historically used a single weighted-average discount rate inthe
calculation ofnetperiodic defined benefit cost. WPD began using individual spotrates to measure service cost and interest cost
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for the calculation of net periodic defined benefit cost in 2016. In 2016, this change in discount rate resulted in lower net
penodic defined benefit costs recognized on PPL's Statement of Income of $43 million ($34 million after-tax or $0.05 per
share). See "Application of Critical Accounting Policies-Defined Benefits" for additional information.

Regional Transmission Expansion Plan (PPL and PPL Electric)

In July 2014, PPL Electric announced Project Compass, aproposal to construct anew multi-state transmission line. In October
2015, PPL Electric filed an interconnection application with the New York Independent System Operator for the first segment
of the project which contains aproposed 95-mile, $500 million to $600 million line between Blakely, Pennsylvania, and
Ramapo, New York. The proposed line is intended to provide significant economic benefits for electricity customers in New
York and also to provide grid reliability and grid security benefits for electricity customers in both states. The proposal
envisions construction to begin in 2021 and for the project to be in operation by 2023. Numerous approvals will be required,
including, among others, the public utility commissions of Pennsylvania and New York, the New York Independent System
Operator, PJM, and FERC. As originally proposed in 2014, Project Compass would have run from western Pennsylvania into
New York and New Jersey and also south into Maryland, covering approximately 725 miles at an estimated cost of $4 billion to
$6 billion. The project has been revised to include about 475 miles of transmission line in Pennsylvania and New York at an
estimated cost of $3 billion to $4 billion. Beyond this segment, no schedule is proposed for the rest of the project. There can be
no assurance that this segment of Project Compass will be approved as proposed. Additionally, PPL Electric is continuing to
study the project and may modify it in the future. The capital expenditures related to this project are excluded from the Capital
Expenditures table included in "Liquidity and Capital Resources-Forecasted Uses ofCash" below.

Rate Case Proceedings (PPL, IKE, LG&E andKU)

On November 23, 2016, LG&E and KU filed 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 approximately $94 million and
$14 million at LG&E. The proposed base rate increases would result in an electricity rate increase of6.4% at KU and
electricity and gas rate increases of 8.5% and 4.2% at LG&E. New rates are expected to become effective on July 1, 2017.
LG&E sand KU sapplications include requests for CPCNs for implementing an Advanced Metering System and aDistribution
Automation program. The applications are based on a forecasted test year ofJuly 1, 2017 through June 30, 2018 and a
requested return on equity of 10.23%. Anumber of parties have been granted intervention requests in the proceedings. Data
discovery and the filing of written testimony will continue through April 2017. Apublic hearing on the applications is
scheduled to commence on May 2, 2017. LG&E and KU cannot predict the outcome ofthese proceedings.

On October 31, 2016, KU filed arequest with the FERC to modify its formula rates to provide for the recovery ofCCR
impoundment closure costs from its departing municipal customers. On December 30, 2016, the FERC accepted the revised
rate schedules providing recovery of the costs effective December 31, 2016, subject to refund, and established limited hearing
and settlement judge procedures relating todetermining the applicable amortization period.

Discontinued Operations (PPL)

The operations ofPPL's Supply segment prior to its June 1, 2015 spinoff are included in"Income (Loss) from Discontinued
Operations (net of income taxes)" on the 2015 and 2014 Statements of Income.

See Note 8to the Financial Statements for additional information related to the spinoff ofPPL Energy Supply, including the
components of Discontinued Operations.
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Results of Operations

(PPL)

he Statement of Income Analysis" discussion below describes significant changes in principal line items on PPL's Statements
of Income, companng year-to-year changes. The "Segment Earnings" and "Margins" discussions for PPL provide areview of
results by reportable segment. These discussions include non-GAAP financial measures, including "Earnings from Ongoing
Operations" and "Margins," and provide explanations of the non-GAAP financial measures and areconciliation of those
measures to the most comparable GAAP measure. The "2017 Outlook" discussion identifies key factors expected to impact
2017 earnings.

Tables analyzing changes in amounts between periods within "Statement of Income Analysis," "Segment Earnings" and
Margins are presented on aconstant GBP to U.S. dollar exchange rate basis, where applicable, in order to isolate the impact

of the change mthe exchange rate on the item being explained. Results computed on aconstant GBP to U.S. dollar exchange
rate basis are calculated by translating current year results at the prior year weighted-average GBP to U.S. dollar exchange rate.

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

A Statement of Income Analysis, Earnings and Margins" is presented separately for PPL Electric, LKE, LG&E and KU.
The Statement of Income Analysis" discussion below describes significant changes in principal line items on the Statements of
Income, comparing year-to-year changes. The "Earnings" discussion provides asummary of earnings. The "Margins"
discussion includes a reconciliation ofnon-GAAP financial measures to "Operating Income."

PPL: Statement of Income Analysis, Segment Earnings and Margins

statement of Income Analysis

Net income for the years ended December 31 includes the following results.

Operating Revenues

Operating Expenses

2016

7,517 $

2015

7,669 $

Change

2014 2016 vs. 2015 2015 vs. 2014

7,852 $ (152) (183)

Operation

Fuel 791 863 965 (72) (102)
Energy purchases 706 855 924 (149) (69)
Other operation and maintenance 1,745 1,938 1,856 (193) 82

Depreciation 926 883 923 43 (40)
Taxes, other than income 301 299 317 2 (18)
Total Operating Expenses 4,469 4.838 4,985 (369) (147)

Other Income (Expense) - net 390 108 105 282 3
Interest Expense 888 871 843 17 28

Income Taxes 648 465 692 183 (227)

Income from Continuing OperationsAfter IncomeTaxes 1,902 1,603 1,437 299 166

Income (Loss) from DiscontinuedOperations (net of income taxes)
— (921) 300 921 (1,221)

Net Income $ 1,902 $ 682 $ 1,737 $ 1,220 $ (1,055)
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Operating Revenues

The increase (decrease) inoperating revenues was due to:

Domestic:

PPLElectric Distribution price(a)

PPL Electric Distribution volume

PPL Electric PER Revenue(b)

PPL Electric Transmission Formula Rate

LKE Base rates

LKE Volumes

LKE Fuel andotherenergy prices (b)

LKEECR

Other

Total Domestic

U.K.:

Total

Price

Volume

Line loss accrual adjustments (c)

Foreign currency exchange rates

Other

Total U.K.

2016 vs. 2015 2015 vs. 2014

$ 126 $ 22

(9) (4)

(135) 15

59 60

68 64

1 (85)

(81) (113)

39 86

(17) (17)

51 28

98 (99)

(36) 5

— 65

(255) (188)

(10) 6

(203) (211)

$ (152) $ (183)

(a) Distribution rate case effective January 1. 2016. resulted in increases of$160 million for the year ended December 31, 2016.
(b) Decreases due to lower recoveries of fuel and energy purchases primarily as aresult of lower commodity costs at LKE and lower energy purchase prices

at PPL Electric.

(c) In 2014, Ofgem issued its final decision onthe DPCR4 line loss incentives and penalties mechanism, which resulted in a $6.S million reduction to
Operating Revenues in 2014.See Note6 to the Financial Statementsfor additional information.

Fuel

Fuel decreased $72 million in 2016 compared with 2015 primarily due to adecrease in market prices for coal and natural gas.

Fuel decreased $102 million in 2015 compared with 2014 due to a $57 million decrease in volumes, driven by milder weather
during the fourth quarter of2015, and a$45 million decrease in commodity costs as a result ofadecrease in market prices for
coal and natural gas.

Energy Purchases

Energy purchases decreased $149 million in 2016 compared with 2015 primarily due to a$124 million decrease in PER prices
and a $12 million decrease in PER volumes atPPE Electric, a $9 million decrease in the market price ofnatural gas and a $5
million decrease in natural gas volumes at EKE.

Energy purchases decreased $69 million in2015 compared with 2014 primarily due to a $38 million decrease in the market
price of natural gasanda $30 million decrease in natural gas volumes at EKE.
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Other Operation and Maintenance

The increase (decrease) in other operation and maintenance was due to;

Domestic:

LKE plant operations andmaintenance (a)
LKE pension expense

PPLElectricpayroll-related costs

PPL Electric Act 129

PPL Electric contractor related expenses
PPL Electric vegetation management
PPL Electric universal service programs
Storm costs

Bad debts

Third-party costs related to the spinoff ofPPL Energy Supply (Note 8)
Separation benefits related to the spinoff ofPPL Energy Supply (Note 8)
Corporate costs previously included in discontinued operations (b)
Stockcompensation expense

Other

U.K.:

Pension expense (c)

Foreign currency exchange rates
Third-party engineering

Engineering management

National Grid exit charges

Other

Total

2016 vs. 2015 2015 vs. 2014

$ (19) $ 9

(12) 14

(26) 2

(15) 9

7 7

4 7

3 6

6 (18)

(5) —

(13) 5

(8) (12)

8 27

(6) 3

18 26

(86) (14)

(33) (33)

(8) 7

7 19

(2) 11

(13) 7

$ (193) $ 82

(a)

(b)

(c)

Includes a$29 million reduction of costs in 2016 due to the retirement of Cane Run and Green River coal units partially offset by $.$ million of additional
costs forCaneRunUnit7 plantoperations.
The increase in 2015 compared with 2014 was due to the corporate costs allocated to PPL Energy Supply (and included in discontinued operations) prior
to the spin. As a result ofthe spinoff on June 1, 2015, these corporate costs now remain in continuing operations.
The decrease in 2016 compared with 2015 was primarily due to an increa.se in expected returns on higher asset balances and lower interest costs due to a
change in thediscount rate methodology.

Depreciation

The increase (decrease) in depreciation was due to:

Additions to PP&E, net

Foreigncurrencyexchange rates

Network asset useful life extension (a)

Other

Total

2016 vs. 2015 2015 vs. 2014

$ 76 $ 77

(27) (19)

— (84)

(6) (14)

43 $ (40)

(a) Effective January 1, 2015, after completion of areview of the useful lives of its distribution network assets, WPD extended the weighted average useful
lives of these assets to69years from 55years resulting inlower depreciation.

Taxes, Other Than Income

The increase (decrease) in taxes, other than income was due to:
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Stategrossreceipts tax (a)

Domestic property tax expense

Foreign currency exchange rates

Other

Total

2016 vs. 2015 2015 vs. 2014

$ 11 $ (14)

4 5

(15) (11)

2 2

2 $ (18)

(a) 2015 includes the settlemenl of the 2011 gross receipts tax audit that resulted in the reversal of $17 million of previously recognized reserves.

Other Income (Expense) - net

Other income (expense) -net increased $282 million in 2016 compared with 2015 and increased $3 million in 2015 compared
with 2014 primarily due to changes in realized and unrealized gains on foreign currency contracts to economically hedge GBP
denominated earnings from WPD.

Interest Expense

Theincrease (decrease) in interest expense was due to:

Long-term debt interestexpense(a)

Hedging activities and ineffectiveness

Losson extinguishment of debt (b)

Foreigncurrency exchange rates

Other

Total

2016 vs. 2015 2015 vs. 2014

$ 63 $ 61

(4) (4)

— (9)

(43) (26)

1 6

$ 17 $ 28

(a) The increase in 2016 compared with 2015 was primarily due to debt issuances at WPD in November 2015. LG&E and KU in September 2015 and PPL
Capital Funding in May 2016 as well as higher interest rates on bonds refinanced in September 2015 atLG&E and KU.

(b)

The increase in 2015 compared with 2014 was primarily due to 2015 including interest expense related to certain PPL Energy Funding debt that was
previously associated with PPLs former Supply segment and included in "Income (Loss) from Discontinued Operations (net ofincome taxes) in 2014.
In March 2014, a$9 million loss was recorded related to PPL Capital Funding's remarketing and debt exchange of the junior subordinated notes originally
issued inApril 2011 as a component of the2011 Equity Units.

Income Taxes

The increase (decrease) in income taxes was due to:

2016 vs. 2015 2015 vs. 2014

Changein pre-taxincome at currentperiod tax rates
$ 184 $ (18)

Valuation allowance adjustments (a)
(8) (31)

Federal and statetax reserve adjustments (b)
22 (21)

U.S. income taxon foreign earnings netof foreign taxcredit (c)
(50) (55)

U.K. Finance Act adjustments (d)
42 (90)

Interestbenefiton U.K.financing activities
3 (15)

Stock-based compensation (e) (10)
Other

3

Total $ 183 $ (227)

(a) During 2016, PPL recorded deferred tax expense for valuation allowances primarily related to the increase in Pennsylvania net operating loss
carryforwards expected to be unutilized.

During 2015. PPL recorded $24 million ofdeferred income tax expense related todeferred tax valuation allowances. PPL recorded state deferred income
tax expense of$12 million primarily related toincreased Pennsylvania net operating loss carryforwards expected tobe unutilized and $12 million of
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federal deferred rneome tax expense primarily related to federal tax credit carryforwards that are expected to expire as aresult of lower future taxable
earnings due to theextension of bonus depreciation.

As aresult of the PPL Energy Supply sptnoff announcement. PPL recorded $50 million of deferred income tax expense during 2014 to adjust the
valuation allowance on deferred tax assets pnmarily for state net operating loss carryforwards that were previously supported by the future earnings of

Energy Supply. See Note 8to the Financial Statements for additional information on the spinoff.
Dunng 2015 PPL recorded a$9 million tax benefit related to aplanned amendment of aprior period tax return and a$12 million tax benefit related to the
settlement of the IRS audit forthetaxyears 1998-2011.
During 2016, PPL recorded lower income taxes primarily attributable to foreign tax credit carryforwards, arising from adecision to amend prior year tax
returns to claim foreign tax credits rather than deduct foreign taxes. This decision was prompted by changes to the Company's most recent business plan.

During 2015, PPL recorded lower income taxes primarily due to adecrease in taxable dividends.

During 2014, PPL recorded $47 million ofincome tax expense primarily attributable to taxable dividends.
The U.K. sFinance Act 2016, enacted in September 2016, reduces the U.K. statutory income tax rate from \S% to 17% effective April 1, 2020. As a
result, PPL reduced its net deferred tax liabilities and recognized a $42 million deferred tax benefit in 2016.
The U.K. sFinance Act 2015, enacted in November 2015, reduces the U.K. statutory income tax rate from 20% to 19%r effective April 1, 2017 and from
19% to 18% effective Apnl 1, 2020. As aresult. PPL reduced its net deferred tax liabilities and recognized a$90 million deferred tax benefit in 2015
related to both rate decreases.

During 2016, PPL recorded lower income tax expense related to the application of new stock-based compensation accounting guidance. See Note 1of the
Financial Statements for additional information.

SeeNote 5 to the Financial Statements for additional information on income taxes.

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

Income (Loss) from Discontinued Operations (net of income taxes) for 2015 and 2014 includes the results of operations of PPL
Energy Supply, which was spun off from PPL on June 1, 2015 and substantially represents PPL's former Supply segment. See
"Discontinued Operations" in Note 8 to the Financial Statements for additional information.

Segment Earnings

PPL's net income by reportable segments were as follows:

Change

(b)

(c)

(d)

(e)

2016 ^15 2014 2016 vs.2015 2015 vs.2014
U.K. Regulated $ 1,246 $ 1,121 $ 982 $ 125 $ 139

Kentucky Regulated 398 326 312 72 14

Pennsylvania Regulated 338 252 263 86 (11)
Corporate and Other (a) (80) (96) (120) 16 24

Discontinued Operations (b)
— (921) 300 921 (1,221)

Net Income $ 1,902 $ 682 $ 1,737 $ 1,220 $ (1,055)

(a) Primarily represents financing and certain other costs incurred at the corporate level that have not been allocated or assigned to the segments, which are
presented to reconcile segment information to PPL sconsolidated results. 2015 and 2014 include certain costs related to the spinoff ofPPL Energy
Supply. See Note 8 to the Financial Statements for additional information.

(b) As a result ofthe spinoff ofPPL Energy Supply, substantially representing PPL's former Supply segment, the earnings ofthe Supply segment prior to the
spinoff are included inDiscontinued Operations. 2015 includes an$879 million charge reflecting the difference between PPL's recorded value for the
Supply segment and its estimated fair value as ofthe spinoff date, determined in accordance with the applicable accounting rules under GAAP. See Note
8 to the Financial Statements for additional information.

Earnings from Ongoing Operations

Management utilizes Earnings from Ongoing Operations" as a non-GAAP financial measure that should not be considered as
an alternative to net income, an indicator of operating performance determined in accordance withGAAP. PPLbelieves that
Earnings from Ongoing Operations is useful and meaningful to investors because it provides management's view ofPPL's
earnings performance as another criterion in making investment decisions. In addition, PPL's management uses Earnings from
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Ongoing Operations mmeasuring achievement of certain corporate performance goals, including targets for certain executive
incentive compensation. Other companies may use different measures to present financial performance.

Earnings from Ongoing Operations is adjusted for the impact of special items. Special items are presented in the financial
tables on an after-tax basis with the related income taxes on special items separately disclosed. Income taxes on special items,
when applicable, are calculated based on the effective tax rate of the entity where the activity is recorded. Earnings from
Ongoing Operations for 2014 also reflects, within the Corporate and Other category, the impact of spinoff dissynergies that, if
not mitigated, would remain with PPL after completion of the spinoff. Special items include:

Unrealized gams or losses on foreign currency-related economic hedges (as discussed below).
• Supply segment discontinued operations.
• Gains and losses on sales ofassets not in the ordinary course ofbusiness.
• Impairment charges.

• Workforce reduction and other restructuring effects.
• Acquisition and divestiture-related adjustments.

Other charges or credits that are, in management's view, non-recurring or otherwise not reflective of the company's ongoing
operations.

Unrealized gains or losses on foreign currency economic hedges include the changes in fair value of foreign currency contracts
used to hedge GBP-denominated anticipated earnings. The changes in fair value of these contraets are recognized immediately
within GAAP earnings. Management believes that excluding these amounts from Earnings from Ongoing Operations until
settlement ofthe contracts provides a better matching ofthe financial impacts ofthose contracts with the economic value of
PPL's underlying hedged earnings. See Note 17 to the Financial Statements and "Risk Management" below for additional
information onforeign currency-related economic activity.

PPL's Earnings from Ongoing Operations by reportable segment were as follows:

Change

2016 2015 2014 2016 vs. 2015 2015 vs. 2014

U.K. Regulated $ 1,015 $ 968 $ 907 $ 47 $ 61
Kentucky Regulated 398 343 312 55 31

Pennsylvania Regulated 338 252 265 86 (13)
Corporate and Other (a)(b) (77) (74) (135) (3) 61

EarningsfromOngoingOperations $ 1,674 $ 1,489 $ 1,349

•n
00

$ 140

(a) 2014 wa.s adjusted to include costs that were previously allocated to the Supply segment that would remain with PPL after the completion of the
transaction, if left unmitigated.

(b) Costs were lower in 2015 compared with 2014 primarily due to the benefits ofcorporate restructuring.

See Reconciliation ofEarnings from Ongoing Operations" below for a reconciliation of this non-GAAP financial measure to
Net Income.

U.K. Reguiateci Segment

The U.K. Regulated segment consists ofPPL Global, which primarily includes WPD's regulated electricity distribution
operations, the results of hedging the translation ofWPD's earnings from GBP into U.S. dollars, and certain costs, such asU.S.
income taxes, administrative costs, and certain acquisition-related financing costs. The U.K. Regulated segment represents 66%
of PPL's Net Income for 2016and 38%of PPL'sassetsat December 31, 2016.
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Net Income and Earnings from Ongoing Operations include the following results.

Operating revenues

Other operation and maintenance

Depreciation

Taxes, other than income

Total operating expenses

Other Income (Expense) - net
Interest Expense

Income Taxes

Net Income

Less: Special Items

Earnings from Ongoing Operations

Change
2016 2015 2014 2016 vs, 2015 2015 vs. 2014

$ 2,207 $ 2,410 $ 2,621 $ (203) $

(133)

(9)

(211)

(5)

(95)

344

233

477

242

482

337

135 148 157 (13) (9)

712 867 976 (155) (109)
386 123 127 263 (4)
402 417 461 (15) (44)
233 128 329 105 (201)

1,246 1,121 982 125 139

231 153 75 78 78

$ 1,015 $ 968 $ 907 $ 47 $ 61

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

Income Statement

Line Item 2016 2015 2014

Foreign currency-related economic hedges, net of tax of $4, ($30), ($68) (a) (ExpL'̂ e)°-'"net
(8) $ 55 $ 127

202 —

37 78
—

— 2

— 18 —

—
— (52)

Settlement of foreign currency contracts, net oftax of($108), $0, $0(b)

Change in U.K. tax rate (c)

WPD Midlands acquisition-related adjustment, netof taxof $0,($I), $0

Settlement of certain income taxpositions (d)

Change in WPD line lossaccrual, netof taxof $0, $0, $13(e)

Total

Other Income

(Expense) - net

Income Taxes

Other operation and
maintenance

Income Taxes

Operating Revenues

231 $ 153 $ 75

(a)

(b)

(c)

(d)

(e)

Represents unrealized gains (losses) on contracts that economically hedge anticipated GBP-denominated earnings. 2016 includes the reversal of$310
million ($202 million after-tax) of unrealized gainsrelated to the settlement of 2017and2018contracts.
In 2016, PPL settled 2017 and 2018 foreign currency contracts, resulting in $310 million ofcash received ($202 million after-tax). The settlement did not
have amaterial impact on net income as the contracts were previously marked to fair value and recognized in "Other Income (Expense) - net" on the
Statement of Income. See Note 17 to the Financial Statements for additional information.

The U.K. Finance Acts of 2016 and 2015 reduced the U.K.'s statutory income tax rates. As aresult, PPL reduced its net deferred tax liability and
recognized a deferred tax benefit in 2016 and 2015. See Note5 to the Financial Statements for additional information.
Relates tothe April 2015 settlement ofthe IRS audit for the tax years 1998-2011. See Note 5 tothe Financial Statements for additional information.
In 2014, Ofgem issued its final decision on the DPCR4 line loss incentives and penalties mechanism. As aresult, during 2014 WPD increased its existing
liability forover-recovery of line losses. See Note6 to the Financial Statements foradditional information.

below, which reflect amounts classified as U.K. Gross Margins, the items that management considers special and the effects of

movements in foreign currency exchange, including the effects offoreign currency hedge contracts, on separate lines and not in
their respective Statement of Income line items.

2016 vs. 2015 2015 vs. 2014

U.K.

Gross margins $ 62 $ (110)
Other operation and maintenance 94 (14)
Depreciation (18) 76

Interest expense (28) 3

Other (3) (5)
Income taxes (18) 48

U.S.

Interest expense and other (2) 12

Income taxes 41 55
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Foreign currency exchange, after-tax

Earnings from Ongoing Operations
Special items, after-tax

Net Income

U,K.

2016 vs. 2015 2015 vs, 2014

(81) (4)

47 61

78 78

$ 125 $ 139

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

Lower other operation and maintenance expense in 2016 compared with 2015 primarily due to $86 million from lower
pension expense due to an increase in estimated returns on higher asset balances and lower interest costs due to achange in
the discount rate methodology.

• Lower depreciation expense in 2015 compared with 2014 primarily due to an $84 million impact of an extension of the
network asset lives. See Note 1 to the Financial Statements for additional information.

• Lower income taxes in 2015 compared with 2014 primarily due to $25 million from lower U.K. tax rates and $11 million
from lower pre-tax income.

U.S.

Lower income taxes in 2016 compared with 2015 primarily due to abenefit related to foreign tax credit carryforwards.

• Lower income taxes in2015 compared with 2014 primarily due todecreases in taxable dividends.

Kentucky Regulated Segment

The Kentucky Regulated segment consists primarily ofLKE's regulated electricity generation, transmission and distribution
operations of LG&E and KU, as well as LG&E's regulated distribution and sale of natural gas. In addition, certain acquisition-
related financing costs are allocated to the Kentucky Regulated .segment. The Kentucky Regulated segment represents 21% of
PPL's Net Income for 2016 and 37% of PPL's assets at December31, 2016.

Net Income and Earnings from Ongoing Operations include the following results.

Change

2016 2015 2014 2016 vs. 2015 2015 vs. 2014

Operating revenues $ 3,141 $ 3,115 $ 3,168 $ 26 $ (53)
Fuel 791 863 965 (72) (102)
Energy purchases 171 184 253 (13) (69)
Other operation and maintenance 804 837 815 (33) 22

Depreciation 404 382 354 22 28
Taxes, other than income 62 57 52 5 5

Total operating expenses 2,232 2,323 2,439 (91) (116)
Other Income (Expense) - net (9) (13) (9) 4 (4)
Interest Expense 260 232 219 28 13

Income Taxes 242 221 189 21 32

Net Income 398 326 312 72 14
l-ess: Special Items

— (17) — 17 (17)
Earnings from Ongoing Operations $ 398 $ 343 $ 312 $ 55 $ 31

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

47



ppllUk 2016 Final as Filed Table of Contents

Income Statement Line Item

Certain income tax valuation allowances (a) Income Taxes ~
LKE acquisition-related adjustment, net of tax of $0, $0, $0 (b) Other Income (Expense) -net
Total

2016 2015

(12) $

(5)

(17) $

2014

(a) Recorded at LKE and represents avaluation allowance against tax credits expiring through 2020 that are more likely than not to expire before being
Utilized ®

(b) Recorded at PPL and allocated to the Kentucky Regulated segment. The amount represents asettlement between E.GN AG (a German corporation and
the indirect parent ofE.GN US Investments Corp., the former parent ofLKE) and PPL for a tax matter.

The changes in the components of the Kentucky Regulated segment's results between these periods were due to the factors set
forth below, which reflect amounts classified as Kentucky Gross Margins and the items that management considers special on
separate lines and not in their respective Statement of Income line item.

Kentucky Gross Margins
Gther operation and maintenance

Depreciation

Taxes, other than income

Gther Income (Expense) - net

Interest Expense

Income Taxes

EarningsfromGngoing Gperations
Special Items, after-tax

Net Income

2016 vs. 2015 2015 vs. 2014

$ 83 $ 88

42 (21)

(4) (1)

(4) (3)

(1) 1

(28) (13)

(33) (20)

55 31

17 (17)

$ 72 $ 14

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

• Lower other operation and maintenance expense in 2016 compared with 2015 primarily due to a $29 million reduction of
costs as a result ofcoal units retired in 2015 at the Cane Run and Green River plants, partially offset by $5 million of
additional costs for Cane Run Unit 7plant operations and $12 million oflower pension expense mainly due to higher
discount rates and deferred amortization of actuarial losses,

Fligher other operation and maintenance expense in 2015 compared with 2014 primarily due to $14 million ofhigher
pension expense and $11 million of higher costs related to the Cane Run units' retirements consisting ofan inventory write
down and separation benefits, partially offset by $7 million oflower storm costs and lower bad debt expense of$6 million.

Higher interest expense for both periods primarily due to the September 2015 issuance of $550 million of incremental First
Mortgage Bonds byLG&E and KU, higher interest rates on the September 2015 issuance of $500 million of First
Mortgage Bonds by LG&E and KU used to retire the same amount ofFirst Mortgage Bonds in November 2015 and $400
million of notes refinanced by LKE with an affiliate in November 2015,

• Higher income taxes for both periods primarily dueto higher pre-tax income.

Pennsylvania Regulated Segment

The Pennsylvania Regulated segment includes the regulated electricity transmission and distribution operations ofPPL
Electric, In addition, certain costs are allocated to the Pennsylvania Regulated segment. The Pennsylvania Regulated segment
represents 18% of PPL's Net Income for 2016 and 25% of PPL's assets at December31, 2016,

Net Income and Earnings from Ongoing Operations include the following results.
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Operating revenues

Energy purchases

External

Intersegment

Other operation and maintenance

Depreciation

Taxes, other than income

Total operating expenses
Other Income (Expense) - net
Interest Expense

Income Taxes

Net Income

Less: Special Items

Earnings from Ongoing Operations

Change
2016 2015 2014 2016 vs. 2015 2015 vs. 2014

$ 2,156 $ 2,124 $ 2,044 $ 32 $ 80

535 657 587 (122) 70

— 14 84 (14) (70)
601 607 543 (6) 64

253 214 185 39 29

105 94 107 11 (13)
1.494 1,586 1.506 (92) 80

17 8 7 9 1
129 130 122 (I) 8

212 164 160 48 4

338 252 263 86 (11)
—

— (2) — 2

$ 338 $ 252 $ 265 $ 86 $ (13)

The following after-tax loss, which management considers aspecial item, impacted the Pennsylvania Regulated segment's
results and isexcluded from Earnings from Ongoing Operations.

Income Statement Line Item 2016

Separation benefits, netof taxof$0,$0,$1 (a)
2015 2014

Other operation and maintenance $ — $ (2)

(a) In June 2014, PPL Electrics largest IBEW local ratified anew three-year labor agreement. In connection with the new agreement, bargaining unit one
time voluntary retirement benefits were recorded.

The changes mthe components of the Pennsylvania Regulated segment's results between these periods were due to the factors
set forth below, which reflect amounts classified as Pennsylvania Gross Margins and the item that management considers
special on separate lines and not in their respective Statement of Income line item.

PennsylvaniaGross Margins
Other operation and maintenance

Depreciation

Taxes, other than income

Other Income (Expense) - net

Interest Expense

Income Taxes

EarningsfromOngoingOperations
Special Item, after-tax

Net Income

2016 vs. 2015 2015 vs. 2014

$ 177 $ 65

— (58)

(39) (29)

(14) 18

9 1

I (8)

(48) (2)

86 (13)

— 2

$ 86 $ (11)

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

Other operation and maintenance expense for 2016 was comparable with 2015 primarily due to $26 million oflower
payroll related expenses, partially offset by $8 million of higher corporate service costs allocated to PPL Electric, $8
million ofhigher costs for additional work done by outside vendors and other costs, which were not individually
significant in comparison to the prior year.

Higher other operation and maintenance expense for 2015 compared with 2014 primarily due to $30 million ofhigher
corporate service costs allocated to PPL Electric, $11 million ofhigher vegetation management expenses and related costs
for additional work done by outside vendors and $5 million ofhigher bad debt expenses.

Higher depreciation expense for both periods primarily due to transmission and distribution additions placed into service
related to the ongoing efforts to improve reliability and replace aging infrastructure, net of retirements.
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Higher taxes, other than income for 2016 compared with 2015 and lower taxes, other than income for 2015 compared with
14 primanly due to the settlement ofa2011 gross receipts tax audit resulting in the reversal of $17 million of previously

recognized reserves in 2015.

Higher income taxes in 2016 compared with 2015 primarily due to higher pre-tax income.

Reconciliation of Earnings from Onqoina ODeration.c;

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

Net Income

Less: Special Items(expense) benefit;

Foreign currency-related economic hedges, net of tax of$4
Spinoffof the Supplysegment,net of tax of $2

Other:

Settlement offoreign currency contracts, net oftax of($108)
Change in U.K. tax rate

Total Special Items

Earnings from Ongoing Operations

Net Income

Less: Special Items(expense) benefit:

Foreign currency-related economic hedges, netoftaxof ($30)
Spinoffof the Supplysegment:

Discontinued operations, net of tax of $30

Transition and transaction costs, net of tax of $6

Employee transitional services, net of tax of $2

Separation benefits, net of tax of $3

Other:

Change in U.K. tax rate

Settlement of certain income taxpositions

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

Certain income tax valuation allowances

LKE acquisition-relatedadjustment, net of tax of $0

Total Special Items

Earnings from Ongoing Operations

Net Income

Less: Special Items (expense) benefit:

Foreign currency-related economic hedges, netof taxof ($68)
Spinoffof the Supplysegment:

Supply segment earnings, net of tax of ($93)

Discontinuedoperations adjustments,net of tax of $3, ($3)

Change in tax valuation allowances

Transition and transaction costs, net of tax of $3, $7

Separation benefits, net of tax of $6

2016

U.K. KY PA Corporate
TotalRegulated Regulated Regulated and Other

$ 1,246 $ 398 $ 338 $ (80) $ 1,902

(8) — — — (8)

—
— (3) (3)

202
— — — 202

37
— — — 37

231 — — (3) 228

$ 1,015 $ 398 $ 338 $ (77) $ 1,674

2015

U.K. KY PA Corporate Discontinued
Regulated Regulated Regulated and Other Operations Total

$ 1.121 $ 326 $ 252 $ (96) $ (921) $ 682

55
—

—
— — 55

— — — — (921) (921)

— —
—

(12)
— (12)

—
— — (5) — (5)

—
— (5)

— (5)

78
— — — 78

18
— — — — 18

2
— — — 2

—
(12)

— — — (12)

— (5)
— — — (5)

153 (17) — (22) (921) (807)

$ 968 $ 343 $ 252 $ (74) $ — $ 1,489

2014

U.K. KY PA Corporate Discontinued
TotalRegulated Regulated Regulated and Other Onerations

$ 982 $ 312 $ 263 $ (120) $ 300 $ 1,737

127
— — —

—
127

— — — — 307 307

— — — (5) 5 —

— — — (46)
— (46)

— — — (5) (12) (17)

— — — (12)
— (12)
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2014

PA Corporate Discontinued
Regulated Regulated Regulated and Other Oneratinns Total

Change in WPD line loss accrual, net oftax of$13 (52)
Separation benefits, net of tax of $1

TotalSpecial Items JT" —
^ il 01 (68) ^ 305

Uissynergies-spinoff of Supply segment expense (benefit): ^

Indirect operation and maintenance, net of tax of ($33) _ 47
Interestexpense, net of tax of ($20)

Depreciation, net of tax of ($5)

Total dissynergies-spinoff of Supply segment ^
Earnings from Ongoing OperaUons $ 907 $ 312 $ 265 $ (135)$

Margins

Management also utilizes the following non-GAAP financial measures as indicators of performance for its businesses.

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

• "Kentucky Gross Margins" is a single financial performance measure ofthe electricity generation, transmission and
distribution operations of the Kentucky Regulated segment, LKE, LG&E and KU, as well as the Kentucky Regulated
segment s, LKE s and LG&E s distribution and sale ofnatural gas. In calculating this measure, fuel, energy purchases and
certain variable costs ofproduction (recorded in "Other operation and maintenance" on the Statements ofIncome) are
deducted from operating revenues. In addition, certain other expenses, recorded in "Other operation and maintenance".
Depreciation and Taxes, other than income" on the Statements of Income, associated with approved cost recovery

mechanisms are offset against the recovery ofthose expenses, which are included in operating revenues. These
mechanisms allow for direct recovery ofthese expenses and, in some cases, returns on capital investments and
performance incentives. As a result, this measure represents the net revenues from electricity and gas operations.

• "Pennsylvania Gross Margins" is a single financial performance measure of the electricity transmission and distribution
operations ofthe Pennsylvania Regulated segment and PPL Electric. In calculating this measure, utility revenues and
expenses associated with approved recovery mechanisms, including energy provided as a PER, areoffset with minimal
impact on earnings. Costs associated with these mechanisms are recorded in "Energy purchases," "Other operation and
maintenance," (which are primarily Act 129 and Universal Service program costs), and "Taxes, other than income," (which
is primarily gross receipts tax) on the Statements ofIncome. This performance measure includes PER energy purchases by
PPL Electric from PPL EnergyPlus, which are reflected in "Energy purchases from affiliate" in the reconciliation tables. As
a result of the June 2015 spinoff ofPPL Energy Supply and the formation ofTalen Energy, PPL EnergyPlus (renamed
Talen Energy Marketing) is no longer an affiliate ofPPL Electric. PPL Electric's purchases from Talen Energy Marketing
subsequent to May 31, 2015 are reflected in "Energy Purchases" in the reconciliation tables. This measure represents the
net revenues from the Pennsylvania Regulated segment's and PPL Electric's electricity delivery operations.

These measures are not intended to replace "Operating Income," which is determined inaccordance with GAAP, asan indicator
ofoverall operating performance. Other companies may use different measures to analyze and report their results ofoperations.
Management believes these measures provide additional useful criteria to make investment decisions. These performance
measures are used, in conjunction with other information, by senior management and PPL's Board ofDirectors to manage
operations and analyze actual results compared with budget.
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Changes in Margins

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

U.K. Regulated

U.K. Gross Margins

Impact ofchanges inforeign currency exchange rates
U.K. Gross Margins excluding impact offoreign currency exchange rates

Kentucky Regidated

KentuckyGross Margins

LG&E

KU

TotalKentucky Gross Margins

Pennsylvania Regulated

PennsylvaniaGross Margins

Distribution

Transmission

TotalPennsylvania GrossMargins

2016

2,067 $

887 $

1,122

2,009 $

960 $

454

1,414 $

2015

2,243 $

867 $

1,059

1,926 $

842 $

395

1,237 $

2014

2,527 $

833 $

1,005

1,838 $

837 $

335

1,172 $

Change

2016 vs.

2015

(176) $

(238)

62 $

20 $

63

83 $

118 $

59

177 $

2015 vs.

2014

(284)

(174)

(110)

34

54

88

5

60

65

U.K. Gross Margins

U.K. Gross Margins, excluding the impact ofchanges in foreign currency exchange rates, increased in 2016 compared with
2015 primarily due to $166 million from the April 1, 2016 price increase, which includes $39 million of the recovery of prior
customer rebates, and $21 million ofother revenue adjustments in the first quarter of2016, partially offset by $89 million from
theApril 1,2015 pricedecrease resulting from thecommencement of RIIO-EDl and $36 million from lower volumes.

U.K. Gross Margins, excluding the impact ofchanges in foreign currency exchange rates, decreased in 2015 compared with
2014 primarily due to $171 million from the April 1, 2015 price decrease resulting from the commencement ofRIIO-EDl,
partially offset by $46 million from theApril I, 2014price increase.

Kentucky Gross Margins

Kentucky Gross Margins increased in 2016 compared with 2015 primarily due to higher base rates of $68 million ($4 million at
LG&E and $64 million at KU) and returns onadditional environmental capital investments of $13 million at LG&E. The
increases inbase rates were the result of new rates approved by the KPSC effective July 1, 2015.

Kentucky Gross Margins increased in 2015 compared with 2014 primarily due to higher base rates of $64 million ($3 million at
LG&E and $61 million at KU) and returns onadditional environmental capital investments of $53 million ($36 million at
LG&E and $17 million atKU). The increases in base rates were the result ofnew rates approved by the KPSC effective July I,
2015. These increases were partially offset by lower sales volumes of$28 million ($5 million at LG&E and $23 million at KU)
driven by milder weatherduring the fourth quarter of 2015.
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Pennsylvania Gross Margins

Distribution

Distribution margins increased in 2016 compared with 2015 primarily due to $121 million of higher base rates, effective
January 1, 2016 as a result of the 2015 rate case.

Distribution margins increased in 2015 compared with 2014 primarily due to returns on additional distribution improvement
capital investments of $17 million partially offset by a$12 million benefit recorded in the first quarter of 2014 as aresult of a
change in estimate ofa regulatory liability.

Transmission

Transmission margins increased for both periods primarily due to returns on additional capital investments focused on
replacing the aging infrastructure and improving reliability.

Reconciliation of Margins

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

2016

U.K. Kentuckv PA
Gross Gross Gross Operating

Marsins Margins Margins Other (a) Income (b)
Operating Revenues $ 2,165 (c) $ 3,141 $ 2,156 $ 55 $ 7,517
Operating Expenses

Fuel
— 791 791

Energy purchases
— 171 535 706

Other operation and maintenance 98 109 108 1,430 1,745
Depreciation

— 56 — 870 926

Taxes, other than income
— 5 99 197 301

Total Operating Expenses 98 1.132 742 2,497 4,469
Total $ 2,067 L 2,009 $ 1,414 $ (2,442) $ 3,048

2015

U.K. Kentucky PA
OperatingGross Gross Gross

Mareins Margins Margins Other(a) Income (b)

Operating Revenues $ 2,364 (c) $ 3,115 $ 2,124 $ 66 $ 7,669
Operating Expenses

Fuel
— 863 — 863

Energy purchases
— 184 657 14 855

Energy purchases from affiliate
— — 14 (14)

Other operation and maintenance 121 100 114 1,603 1,938

Depreciation
— 38 — 845 883

Taxes, other than income
—

4 102 193 299

Total Operating Expenses 121 1,189 887 2,641 4,838

Total $ 2,243 $ 1.926 $ 1,237 $ (2,575) $ 2,831
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Operating Revenues

Operating Expenses

Fuel

Energy purchases

Energy purchases from affiliate

Other operation and maintenance

Depreciation

Taxes, other than income

Total OperatingExpenses

Total

2014

U.K. Kentucky PA
Gross Gross Gross

Other(a)
Operating

Margins Margins Margins Income (b)

$ 2,638 (c) $ 3,168 i1 2.044 3; 2 $ 7,852

— 965 — 965

— 253 587 84 924

—
— 84 (84) —

Ill 99 103 1,543 1,856

— 11
— 912 923

— 2 98 217 317

111 1,330 872 2,672 4,985

2.527 1.838 $ 1,172 $ (2,670) $ 2,867

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

(c) 2016, 2015 and 2014 exclude $42 million, $46 million and $48 million of ancillary activity revenues. 2014 also excludes $65 million of revenue
reductions related to adjustments to WPD's line loss accrual related to DPCR4. which is considered aspecial item.

2017 Outlook

(PPL)

Lower net income is projected in 2017 compared with 2016 primarily from alower assumed GBP exchange rate in 2017 and
2016 tax benefits that are not expected to repeat in 2017. The following projections and factors underlying these projections (on
an after-tax basis) are provided for PPL's segments and the Corporate and Other category and the related Registrants.

(PPL's U.K. Regulated Segment)

Lower net income is projected in 2017 compared with 2016 due to a lower assumed GBP exchange rate in 2017, lower
incentive revenues, higher interest expense, higher depreciation expense and higher income taxes, partially offset by lower
operation and maintenance expense, including pension expense.

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

Slightly higher net income is projected in 2017 compared with 2016 primarily driven by electricity and gas base rate increases,
partially offset by higher operation and maintenance expense and higher depreciation expense.

(PPL's Pennsylvania Regulated Segmentand PPL Electric)

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

(PPL's Corporate and Other Category)

Relatively flat costs are projected in 2017compared with2016.

(All Registrants)

Earnings in future periods are subject to various risks and uncertainties. See "Forward-Looking Information," "Item 1.
Business, Item 1A. Risk Factors, the rest ofthis Item 7, and Notes 1, 6 and 13 to the Financial Statements (as applicable) for
a discussion of the risks, uncertainties and factors that may impact future earnings.

54



ppilUK /Ult) hinal as Filed Table of Contents

PPL Electric: Statement of Income Analysis, Earnings and Margins

Statement of Income Analysis

Net income for the years ended December 31 includes the following results.

Change

2016 2015 2014 2016 vs. 2015 2015 vs. 2014
Operating Revenues $ 2.156 $ 2,124 $ 2,044 $ 32 $ 80
Operating Expenses

Operation

Energy purchases
535 657 587 (122) 70

Energy purchases from affiliate
— 14 84 (14) (70)

Other operation and maintenance 599 607 543 (8) 64
Depreciation 253 214 185 39 29
Taxes, other than income 105 94 107 11 (13)
TotalOperatingExpenses 1,492 1,586 1,506 (94) 80

Other Income (Expense) - net 17 8 7 9 1
Interest Expense 129 130 122 (1) 8
Income Taxes 212 164 160 48 4

NetIncome j 340 $ 252 $ 263 $ ^ ^

Operating Revenues

The increase (decrease) in operating revenues was due to:

2016 vs. 2015 2015 vs. 2014

Distribution Price (a)
$ 126 $ 22

Distribution volume
(9) (4)

PLR(b)
(135) 15

Transmission Formula Rate
59 60

Other
(9) (13)

Total
$ 32 $ 80

(a) Distribution rate case effective January 1. 2016. resulted in increases of$160 million for the year ended December 31,
2016.

(b) In 2016 compared with 2015 the decrease was primarily due tolower energy purchase prices as described below.

Energy Purchases

Energy purchases decreased $122 million in 2016 compared with 2015 primarily due to lower PER prices of$124 million.
Energy purchases increased $70 million in 2015 compared with 2014 primarily due to higher PER volumes of$73 million.

Energy Purchases from Affiliate

Energy purchases from affiliate decrea.sed by$14 million in 2016 compared with 2015 and decreased $70 million in2015
compared with 2014 as a result of the June 1, 2015 PPE Energy Supply spinoff.

Other Operation and Maintenance

The increase (decrea.se) in other operation and maintenance was due to:
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Act 129

Universal service programs

Contractor-related expenses
Vegetation management

Payroll-related costs

Corporate service costs (a)

Storm costs

Bad debts

Environmental costs

Other

Total

2016 vs. 2015 2015 vs. 2014

S (15) $ 9

3 6

7 7

4 7

(26) 2

8 30

9 (11)

(4) 6

(6) 5

12 3

(8) $ 64

(a) The increase m2015 compared with 2014 was due to higher corporate support costs charged to Electric Utilities primarily as aresult of the spinoff of PPL
Energy Supply.

Depreciation

Depreciation increased by $39 million in 2016 compared with 2015, and by $29 million in 2015 compared with 2014 primarily
due to additional assets placed into service, related to the ongoing efforts to ensure the reliability of the delivery system and the
replacementof aging infrastructure, net of retirements.

Taxes, Other Than Income

Taxes, other than income increased by $11 million in 2016 compared with 2015 and decreased by $13 million in 2015
compared with 2014 primarily due to the settlement, in 2015, ofa 2011 gross receipts tax audit that resulted in the reversal of
$17 million of previously recognized reserves.

income Taxes

The increase (decrease) in income taxes was due to;

2016 vs. 2015 2015 vs. 2014
Change in pre-tax income

Depreciation not normalized

Stock-basedcompensation (a)

Other

Total

$ 58 $ 1

(5) 2

(6)

1 1

$ 48 $ 4

(a) During 2016, PPL Electric recorded lower income tax expense related to the application of the new stock-based compensation accounting guidance. See
Note 1 to the Financial Statements for additional information.

See Note 5 to the Financial Statements for additional information on income taxes.

Earnings

2016 2015 2014

Net Income j 340 $ 252 $ 263
Special item, gain (loss), after-tax ^2)

Earnings increased in 2016 compared with 2015 primarily due to higher base electricity rates for distribution effective January
1, 2016, and higher transmission margins from additional capital investments, partially offset by higher depreciation expense
and the release of a gross receipts tax reserve in 2015.
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Earnings decreased in 2015 compared with 2014 primarily due to higher other operation and maintenance expense and higher
depreciation expense, partially offset by returns on additional transmission and distribution improvement capital investments
and the release of a gross receipts tax reserve in 2015.

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

Pennsylvania Gross Margins
Other operation and maintenance

Depreciation

Taxes, other than income

Other Income(Expense) - net

Interest Expense

Income Taxes

Special Item, after-tax

Net Income

Margins

2016 vs. 2015 2015 vs. 2014

$ 177 $ 65

2 (58)

(39) (29)

(14) 18

9 I

1 (8)

(48) (2)

— 2

(11)

Pennsylvania Gross Margins" is anon-GAAP financial performance measure that management utilizes as an indicator ofthe
performance of its business. See PPL s Results of Operations - Margins" for information on why management believes this
measure is useful and for explanations of the underlying drivers ofthe changes between periods.

The following tables contain the components from the Statements ofIncome that are included in this non-GAAP financial
measureand a reconciliation to "Operating Income."

2016 2015

PA

Gross

Marpins Other(a)
Operating
Income (b)

PA

Gross

Mareins Other (a)
Operating
Income (b)

Operating Revenues

Operating Expenses
$ 2,156 ai — $ 2,156 $ 2.124 $

— $ 2,124

Energy purchases 535 — 535 657 _ 657
Energy purchases from affiliate

— — 14 _ 14

Other operation and maintenance 108 491 599 114 493 607

Depreciation
— 253 253 — 214 214

Taxes, other than income 99 6 105 102 (8) 94

Total Operating Expenses 742 750 1,492 887 699 1,586
Total $ 1,414 3; (750) $ 664 $ 1,237 $ (699) $ 538

2014

PA

Gross

Marpins Other (a)
Operating
Income (b)

Operating Revenues

Operating Expenses
$ 2,044 $

— $ 2,044

Energy purchases
587 587

Energy purchases from affiliate 84 84

Other operation and maintenance
103 440 543

Depreciation
— 185 185

Taxes, other than income 98 9 107

Total Operating Expenses
872 634 1,506

Total $ 1,172 $ (634) $_ 538
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(a) Represents amounts excluded from Margins.
(b) As reported on theStatements of Income.

LKE: Statement of Income Analysis, Earnings and Margins

Statement of Income Analysis

Net income for the years ended December 31 includes the following results.

Change

Operating Revenues
2016 2015 2014 2016 vs. 2015 2015 vs. 2014

$ 3,141 $ 3,115 $ 3,168 $ 26 $ (53)
Operating Expenses

Operation

Fuel
791 863 965 (72) (102)

Energy purchases 171 184 253 (13) (69)
Other operation and maintenance 804 837 815 (33) 22

Depreciation 404 382 354 22 28
Taxes, other than income

62 57 52 5 5

TotalOperatingExpenses 2,232 2,323 2,439 (91) (116)
Other Income(Expense) - net (9) (8) (9) (1) 1

Interest Expense
197 178 167 19 11

Interest Expense with Affiliate
17 3 — 14 3

Income Taxes 257 239 209 18 30

Net Income $ 429 $ 364 $ 344 $ 65 $ 20

Operating Revenues

The increase (decrease) in operating revenues wasdue to:

Base rates

Volumes

Fuel and other energy prices (a)

ECR

Other

Total

(a) Decreases due to lower recoveries of fuel and energy purchases due to lower commodity costs as described below.

Fuel

Fuel decreased $72 million in 2016 compared with 2015 primarily due to adecrease in market prices for coal and natural gas.

Fuel decreased $102 million in 2015 compared with 2014 due to a$57 million decrease in volumes, driven by milder weather
during the fourth quarter of 2015, and a$45 million decrease in commodity costs as aresult of adecrease in market prices for
coal and natural gas.
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2016 vs. 2015 2015 vs. 2014

$ 68 $ 64

1 (85)

(81) (113)

39 86

(1) (5)

26 $ (53)
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Energy Purchases

Energy purchases decreased $13 million in 2016 compared with 2015 primarily due to a$9 million decrease in the market price
of natural gas and a$5 million decrease in natural gas volumes driven by milder weather during the first quarter of 2016.

Energy purchases decreased $69 million in 2015 compared with 2014 primarily due to a$38 million decrease in the market
pnce for natural gas and a$30 million decrease in natural gas volumes driven by milder weather during the fourth quarter of

Other Operation and Maintenance

The increase (decrease) inother operation and maintenance was due to:

Plant operations and maintenance (a)

Pension expense

Timing and scope ofscheduled generation maintenance outages
Storm costs

Bad debts

Energyefficiency programs

Other

Total

2016 vs. 2015 2015 vs. 2014

$ (19) $ 9

(12) 14

(5) (1)

(3) (7)

(1) (6)

5 (1)

2 14

$ (33) :i 22

(a) Includes a$29 million reduction of costs in 2016 due to the retirement of Cane Run and Green River coal units partially offset by $5 million of addiuonal
costs forCane Run Unit7 plant operations.

interest Expense

Interest expense increased $33 million in 2016 compared with 2015 and increased $14 million in 2015 compared with 2014
primarily due the September 2015 issuance of $550 million of incremental First Mortgage Bonds by LG&E and KU, higher
interest rates on the September 2015 issuance of$500 million ofFirst Mortgage Bonds by LG&E and KU used to retire the
same amount ofEirst Mortgage Bonds in November 2015 and $400 million ofnotes refinanced with an affiliate in November
2015.

Income Taxes

The increase (decrease) in income taxes was due to:

Higher pre-tax book income

Certain income tax valuationallowances (a)

Other

Total

2016 vs. 2015 2015 vs. 2014

32 $ 19

(12) 12

(2) m
18 $ 30

(a) Management considers this aspecial item. See PPL's "Results of Operations -Segment Earnings - Kentucky Regulated Segment" for details of this it

See Note5 to the Einancial Statements for additional information on income taxes.

Earnings

2016 2015 2014

Net Income

Special items, gains (losses), after-tax

59

429 $ 364 $

(12)

344



ppilUk 2016 Final as Filed Table of Contents

Excluding special items, earnings increased in 2016 compared with 2015 primarily due to higher base electricity rates effective
July 1, 2015, returns on additional environmental capital investments and lower other operation and maintenance expense
partially offset by higher interest expense.

Excluding special items, earnings increased in 2015 compared with 2014 primarily due to higher base rates and returns on
additional environmental capital investments partially offset by higher other operation and maintenance expense, income taxes,
financing costs and lower sales volume. The increases in base rates were the result of new rates approved by the KPSC
effective July 1, 2015. The change in sales volume was due to milder weather during the fourth quarter of 2015.

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

Margins

Other operation and maintenance

Depreciation

Taxes, other than income

Other Income(Expense)-net

Interest Expense

Income Taxes

Special items, after-tax (a)

Total

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

Margins

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

2016 vs. 2015 2015 vs. 2014

$ 83 $ 88

42 (21)

(4) (1)

(4) (3)

(1) 1

(33) (14)

(30) (18)

12 (12)

$ 65 $ 20

The following tables contain the components from the Statements of Income that are included in this non-GAAP financial
measure and a reconciliation to "Operating Income" for theperiods ended December 31.

2016 2015

Margins Other(a)
Operating
Income lb) Margins

Operating Revenues $ 3,141 $ — $ 3,141 $ 3,115 $ — $ 3,115
Operating Expenses

Fuel 791 — 791 863 — 863
Energy purchases 171 — 171 184 — 184
Other operation and maintenance 109 695 804 100 737 837
Depreciation 56 348 404 38 344 382
Taxes, other than income 5 57 62 4 53 57

Total Operating Expenses

Total

1.132 1,100 2,232 1,189 1,134 2,323

$ 2,009 $ (1,100) $ 909 $ 1,926 $ (1,134) $ 792
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Operating Revenues

Operating Expenses

Fuel

Energy purchases

Other operation and maintenance

Depreciation

Taxes, other than income

Total Operating Expenses

Total

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

2014

Margins Other (a)
Operating
Income th)

$ 3,168 $ — $ 3,168

965 965

253
— 253

99 716 815

11 343 354

2 50 52

1,330 1,109 2,439

$ 1,838 $ (1,109) $ 729

LG&E: Statement of Income Analysis, Earnings and Margins

Statement of Income Analysis

Net income for the years ended December 31 includes the following results.

Change

2016 2015 2014 2016 vs. 2015 2015 vs. 2014
Operating Revenues

Retail and wholesale 1,406 $ 1,407 $ 1,445 $ (1) $ (38)
Electric revenue from affiliate 24 37 88 (13) (51)
Total Operating Revenues 1,430 1,444 1,533 (14) (89)

Operating Expenses

Operation

Fuel 301 329 404 (28) (75)
Energy purchases 153 166 230 (13) (64)
Energy purchases from affiliates 14 20 14 (6) 6
Other operation and maintenance 355 377 379 (22) (2)

Depreciation 170 162 157 8 5
Taxes, other than income 32 28 25 4 3

Total Operating Expenses 1,025 1.082 1,209 (57) (127)
Other Income (Expense) - net (5) (6) (3) 1 (3)

8
Interest Expense 71 57 49 14

Income Taxes 126 114 103 12 11

Net Income j 203 $ 185 $ 169 $ 18 :$ 16

Operating Revenues

The increase (decrease) in operating revenues was due to:

2016 vs. 2015 2015 vs. 2014

Base rates
$ 4 ;5 3

Volumes
(8) (81)

Fuel and other energy prices (a)
(36) (51)

ECR
26 51

Other
(11)—

Total
$ (14) Si (89)

(a) Decreases due tolower recoveries offuel and energy purchases due tolower commodity costs asdescribed below.
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Fuel

Fuel decreased $28 million in 2016 compared with 2015 primarily due to a$24 million decrease in commodity costs as aresult
ofa decrease in market prices for coal and natural gas.

Fuel decreased $75 million in 2015 compared with 2014 due to a$65 million decrease in volumes, driven by milder weather
during the fourth quarter of 2015, and a$10 million decrease in commodity costs as aresult of adecrease in market prices for
coal and natural gas.

Energy Purchases

Energy purchases decreased $13 million in 2016 compared with 2015 primarily due to a$9 million decrease in the market price
of natural gas and a$5 million decrease in natural gas volumes driven by milder weather during the first quarter of 2016.

Energy purchases decreased $64 million in 2015 compared with 2014 primarily due to a$38 million decrease in the market
pnce for natural gas and a$30 million decrease in natural gas volumes driven by milder weather during the fourth quarter of
2015.

Other Operation and Maintenance

The increase (decrease) in otheroperation and maintenance was due to:

Plant operations and maintenance (a)

Pension expense

Timing and scope ofscheduled generation maintenance outages
Storm costs

Bad debts

Energy efficiency programs

Other

Total

2016 vs. 2015 2015 vs. 2014

(21)

(6)

3

(2)

2

2

(22) $

(1)

6

(3)

(4)

(3)

(1)

4

(2)

(a) Includes a $23 million reduction ofcosts in2016 due to the retirement ofCane Run coal units.

Interest Expense

Interest expense increased $14 million in 2016 compared with 2015 and increased $8 million in 2015 compared with 2014
pnmanly due to the issuance of $300 million of incremental First Mortgage Bonds in September 2015 and higher interest rates
on$250 million of First Mortgage Bonds refinanced by LG&E.

Earnings

Net Income

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

2016

203 $

2015 2014

185 $ 169

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

Earnings in 2016 compared with 2015 increased primarily due to returns on additional environmental capital investments and
lower other operation and maintenance expense, partially offset by higher interest expense.
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Earnings in 2015 compared with 2014 increased primarily due to returns on additional environmental capital investments
partially offset by higher income taxes, financing costs and lower sales volume. The change in sales volume was due to milder
weather during the fourth quarter of 2015.

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 ofIncome line items.

Margins

Other operation and maintenance

Depreciation

Taxes, other than income

Other Income(Expense) - net

Interest Expense

Income Taxes

Net Income

Margins

2016 vs. 2015 2015 vs. 2014

$ 20 $ 34

23 (3)

3 9

(3) (2)

1 (3)

(14) (8)

(12) (11)

$ 18 $ 16

"Margins" is anon-GAAP financial performance measure that management utilizes as an indicator of the performance of its
business. See PPLs Results of Operations - Margins" for an explanation of why management believes this measure is useful
and the underlying drivers of the 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 December 31.

2016 2015

Operating OperatingMargins Other (a) Margins Other (a)
Operating Revenues

Operating Expenses
$ 1,430 $ — $ 1,430 $ 1,444 $ — $ 1,444

Fuel

Energy purchases

Other operation and maintenance

Depreciation

Taxes, other than income '

301

167

43

29

3

312

141

29

301

167

355

170

32

329

186

42

18

2

335

144

26

329

186

377

162

28
Total Operating Expenses 543 482 1,025 577 505 1.082

Total $ 887 $ (482) $ 405 $ 867 $ (505) $ 362

2014

Operating Revenues

Operating Expenses

Fuel

Energy purchases

Other operation and maintenance

Depreciation

Taxes, other than income

Margins Other (a)
Operating
Income (hi

$ 1.533 $

404

244

47

4

1

— $

332

153

24

1,533

404

244

379

157

25
Total Operating Expenses

700 509 1,209
Total

$ 833 $ (509) $ 324

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

statement of Income Analysis

Net income for the years ended December 31 includes the following results.

Operating Revenues

Retail and wholesale

Electric revenue from affiliate

Total Operating Revenues

Operating Expenses

Operation

Fuel

Energy purchases

Energy purchases from affiliates

Other operation and maintenance

Depreciation

Taxes, other than income

Total Operating Expenses

Other Income(Expense) - net

Interest Expense

Income Taxes

Net Income

Operating Revenue

The increase (decrease) in operating revenue wasdue to:

Base rates

Volumes

Fuel and otherenergyprices (a)

ECR

Other

Total

2016

i,735 $

14

1,749

490

18

24

424

234

30

1,220

(5)

96

163

265

2015

1,708 $

20

1,728

534

18

37

435

220

29

1,273

1

82

140

234 $

2014

14

Change

2016 vs. 2015 2015 vs. 2014

$ 27 $ (15)

(6) 6

21 (9)

(44) (27)

— (5)

(13) (51)

(11) 27

14 23

1 2

(53) (31)

(6) 2

14 5

23 5

$ 31 $ 14

2016 vs. 2015 2015 vs. 2014

$ 64 $ 61

(8) (28)

(47) (68)

13 35

(1) (9)

$ 21 $ (9)

1,737

561

23

88

408

197

27

1,304

(1)

77

135

220

(a) Decreases due to lower recoveries offuel and energy purchases due to lower commodity costs as described below.

Fuel

Fuel decreased $44 million in 2016 compared with 2015 primarily due to a$46 million decrease in commodity costs as aresult
ofa decrease in market prices forcoal and natural gas.

Fuel decreased $27 million in 2015 compared with 2014 due to a$35 million decrease in commodity costs, as aresult ofa
decrease in market prices for coal, partially offset by an $8 million increase in natural gas volumes driven by Cane Run Unit 7
being placed in-service in June 2015.
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Energy Purchases from Affiliate

Energy purchases from affiliate decreased $13 million in 2016 compared with 2015 primarily due to decreased volumes driven
by milder weather in the firstquarter of 2016.

Energy purchases from affiliate decreased $51 million in 2015 compared with 2014 primarily due to decreased volumes driven
by Cane Run Unit7 beingplaced in-service in June 2015.

Other Operation and Maintenance

Theincrease (decrease) in otheroperation and maintenance was due to;

Timing and scope ofscheduled generation maintenance outages
Pension expense

Plant operations and maintenance

Bad debts

Storm costs

Energy efficiency programs

Other

Total

Depreciation

2016 vs. 2015 2015 vs. 2014

$ (8) $ 2

(8) 10

2 10

(1) (3)

(1) (3)

3

2 i 1

$ (11) $ 27

Depreciation increased $14 million in 2016 compared with 2015 and increased $23 million in 2015 compared with 2014
primarily due to additional assetsplacedinto service, net of retirements.

Income Taxes

Income taxes increased $23 million in 2016 compared with 2015 and increased $5 million in 2015 compared with 2014
primarily due to higher pre-tax income.

See Note 5 to the Financial Statements for additional information on income taxes.

Earnings

2016

Net Income j
Special items, gains (losses), after tax (a)

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

Earnings in 2016 compared with 2015 increased primarily due to higher base electricity rates effective July 1, 2015 and lower
other operation and maintenance expen.se partially offset by higher interest expense.

Earnings in2015 compared with 2014 increased primarily due to higher base rates and returns on additional environmental
capital investments partially offset by higher other operation and maintenance expense, depreciation expense and lower sales
volume. The increases in base rates were the result of new rates approved by the KFSC effective July 1, 2015. The change in
sales volume was due to milder weather during the fourth quarter of 2015.

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

Other operation and maintenance

Depreciation

Taxes, Other than income

Other Income (Expense) - net

Interest Expense

Income Taxes

Net Income

2016 vs. 2015 2015 vs. 2014

$ 63 $ 54

19 (21)

(7) (10)

(1) (1)

(6) 2

(14) (5)

(23) (5)

$ 31 $ 14

Margins

"Margins" is anon-GAAP financial performance measure that management utilizes as an indicator of the performance of its
business. See PPLs '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."

2016 2015

Margins Other(a)
Operating

Operating Revenues $ 1,749 $ — $ 1,749 $ 1,728 $ — $ 1.728
Operating Expenses

Fuel 490 — 490 534 _ 534
Energy purchases 42 — 42 55 55
Other operation and maintenance 66 358 424 58 377 435
Depreciation 27 207 234 20 200 220
Taxes, other than income 2 28 30 2 27 29

Total Operating Expenses 627 593 1.220 669 604 1.273
Total $ 1.122 $ (593) $ 529 $ 1.059 $ (604) $ 455

2014

Margins Other (a)
Operating
Income thf

Operating Revenues $ 1.737 $ — $ 1.737
Operating Expenses

Fuel
561 561

Energy purchases
111 III

Other operation and maintenance
52 356 408

Depreciation
7 190 197

Taxes, other than income
1 26 27

Total Operating Expen.ses
732 572 1.304

Total
$ 1.005 $ (572) $ 433

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

Financial Condition

The remainder of this Item 7in this Form 10-K is presented on acombined basis, providing information, as applicable, for all
Registrants.
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Liquidity and Capital Resources

(All Registrants)

The Registrants cash flows from operations and access to cost effective bank and capital markets are subject to risks and
uncertainties. See Item 1A. Risk Factors" for adiscussion of risks and uncertainties that could aflfect the Registrants' cash
flows.

The Registrants hadthe following at:

PPL (a)

341 $

923

836

916

PPL

Electric

13 $

295

47 $

214 $

LKE

13

185

163

30

265

54

LG&E

5 $

169

19 $

142

10

KU

7

16

11

48

11

December 31,2016

Cash and cash equivalents

Short-term debt

Notes payable with affiliates

December 31,2015

Cash and cash equivalents

Short-term debt

Notes payable with affiliates

December 31,2014

Cash and cash equivalents

Short-term investments

Short-term debt

Notes payables with affiliates

1,399 $

120

836

21 $

575

41

264 236

(a) At December 31, 2016, $5 million of cash and cash equivalents were denominated in GBP. If these 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 ofthe current
year's earnings. See Note 5to the Financial Statements for additional information on undistributed earnings ofWPD.

(PPL)

The Statements of Cash Flows separately report the cash flows of the discontinued operations. The "Operating Activities",
"Investing Activities" and "Financing Activities" sections below include only the cash flows of continuing operations.

(All Registrants)

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

PPL
PPL

Electric LKE LG&E KU

2016

Operating activities $ 2,890 $ 872 $ 1,027 $ 482 $ 606
Investing activities (2,918) (1,130) (790) (439) (349)
Financing activities (439) 224 (254) (57) (261)

2015

Operating activities $ 2,272 $ 602 $ 1,063 $ 554 $ 608
Investing activities (3,439) (1.108) (1,203) (689) (512)
Financing activities 482 339 149 144 (96)

2014

Operating activities $ 2,941 $ 613 $ 999 $ 371 $ 566
Investing activities (3,826) (791) (1,191) (656) (603)
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PPL
PPL

Financing activities
Electric LKE LG&E KU

262 367 178 287 27

2016 vs. 2015 Change

Operating activities $ 618 $ 270 $ (36) $ (72) $ (2)
Investing activities 521 (22) 413 250 163
Financing activities (921) (115) (403) (201) (165)

2015 vs. 2014 Change

Operating activities $ (669) $ (11) $ 64 $ 183 $ 42
Investing activities 387 (317) (12) (33) 91
Financing activities 220 (28) (29) (143) (123)

Ooeratina Activities

The components of the change in cashprovided by (used in) operating activities were as follows.

PPL
PPL

Electric LKE LG&E KU

2016 vs. 2015

Change - Cash Provided (Used):

Net income $ 299 $ 88 $ 65 $ 18 $ 31
Non-cash components 195 40 66 20 (20)
Working capital 47 101 (206) (100) (51)

1
Definedbenefitplan funding 72 33 (15) (20)
Other operating activities 5 8 54 10 37

Total $ 618 $ 270 $ (36) $ (72) $ £1

2015 vs. 2014

Change - Cash Provided (Used):

Net income $ 166 $ (11) $ 20 $ 16 $ 14

Non-cash components (280) 181 (184) 21 (52)
Working capital (341) (148) 335 190 152

Definedbenefitplan funding (115) (10) (25) (13) (16)
Other operating activities (99) (23) (82) (31) (56)

Total $ (669) $ (11) $ 64 $ 183 $ 42

(PPL)

PPL had a$618 million increase in cash provided by operating activities from continuing operations in 2016 compared with
2015.

• Net income improved by$299 million between the periods. This included anadditional $195 million of netnon-cash
charges, including a$132 million increase in deferred income taxes and $96 million oflower unrealized gains on
hedging activity (primarily due to the settlement of hedges in the third quarter of2016) partially offset by a$96
million increase in 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 $47 million increase in cash from changes in working capital was primarily due to an increase in taxes payable
(due to timing ofpayments) and an increase in accounts payable (primarily due to timing ofpayments) partially offset
by an increase in unbilled revenues (primarily due to favorable weather compared toDecember 2015), an increase in
net regulatory assets/liabilities (dueto timing of rate recovery mechanisms) andan increase in accounts receivable
(primarily due to increased volumes and favorable weather in 2016).

• Defined benefit plan funding was $72 million lower in 2016.
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PPL had a$669 million decrease in cash from operating activities from continuing operations in 2015 compared with 2014.
Net income improved by $166 million between the periods, but included adecrease in net non-cash charges of $280
million. These net non-cash charges included a$238 million decrease in deferred income taxes and $65 million of
changes to the WPD line loss accrual. These decreases in non-cash charges were partially offset by $110 million of
lower unrealized gains on hedging activities. The net $114 million decrease from net income and non-cash
adjustments between the periods was primarily due to lower margins from the U.K. Regulated segment, partially offset
by higher margins from the Kentucky and Pennsylvania Regulated segments.

• The $341 million decrease in cash from changes in working capital was primarily due to adecrease in taxes payable
(primarily due to adecrease in current income tax expense in 2015) and adecrease in accounts payable (primarily due
to timing of fuel purchases and payments and unfavorable weather in 2015) partially offset by adecrease in accounts
receivable (primarily due tounfavorable weather in 2015).

The $99 million decrease in cash provided by other operating activities was primarily due to payments of $101 million
for the settlement in2015 offorward starting interest rate swaps.

(PPL Electric)

PPL Electric had a$270 million increase in cash provided by operating activities in 2016 compared with 2015.
Net income improved by $88 million between the periods. This included an additional $40 million ofnet non-cash
benefits primarily due to a$39 million increase in depreciation expense (primarily due to the replacement of aging
infrastructure and to ensure system reliability).

The $101 million increase in cash from changes in working capital was primarily due to an increase in accounts
payable (primarily due to timing of payments), an increase in taxes payable (primarily due to timing of payments) and
adecrease in prepayments (primarily due to higher tax payments in 2015) partially offset by an increase in net
regulatory assets and liabilities (due totiming ofrate recovery mechanisms), an increase inunbilled revenues
(primarily due to higher volumes and favorable weather compared to December 2015) and an increase in accounts
receivable.

• Pension funding was $33 million lower in 2016.

PPL Electric had an $11 million decrease in cash provided by operating activities in 2015 compared with 2014.
• Net income decreased by $11 million between the periods and included an additional $181 million ofnet non-cash

charges primarily due toincreases indeferred tax expense and depreciation.

The $148 million decrease in cash from changes in working capital was partially due to adecrease in taxes payable
(primarily due an increase in current income tax benefits in 2015) and adecrease in accounts payable (primarily due to
milder weather and lower energy prices inDecember 2015), partially offset by a decrease in accounts receivable
(primarily due to improved collection performance).

Pension funding was $10 million higherin 2015.

(LKE)

LKE had a$36 million decrease in cash provided by operating activities in 2016 compared with 2015.
• Net income improved by $65 million and included an increase of $66 million of net non-cash charges primarily due to

a$55 million increase in deferred income taxes and a$22 million increase in depreciation expense.
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The decrease in cash from changes in working capital was driven primarily by lower tax payments received from PPL
for the use ofprior year excess tax depreciation deductions. Other decreases in cash were related to accounts
receivable and unbilled revenues due to more favorable weather in December 2016 compared to December 2015, and
adecrease in taxes payable due to the timing of payments, partially offset by an increase in accounts payable due to
the timing of fuelpurchases andpayments.

• Defined benefit plan funding was $15 million higher in 2016.

The increase in cash from LKE sother operating activities was driven primarily by lower payments for the settlement
ofinterest rate swaps, partially offset byan increase inARC expenditures.

LKE had a$64 million increase in cash provided by operating activities in 2015 compared with 2014.
LKE snon-cash components of net income included a$213 million decrease in deferred income taxes, partially offset
by a $28 million increase indepreciation due toadditional assets inservice in2015. Deferred income taxes were lower
in2015 as a large portion ofthe effect ofaccelerated tax depreciation did not result incash as a result ofthe Federal
net operating losses.

• The increase incash from changes inworking capital was driven primarily by a decrease inincome tax receivable as a
result ofreceiving payment from PPL in2015 for the use ofexcess tax depreciation deductions in2014, decreases in
accounts receivable and unbilled revenues due to milder weather in December 2015, adecrease in coal inventory as a
result of plant retirements, and adecrease in natural gas stored underground due to lower gas prices in 2015, partially
offset by a decrease inaccounts payable due to the timing offuel purchases and payments.

• The decrease in cash from LKE's other operating activities was driven primarily by $88 million in payments for the
settlementof interest rate swaps.

(LG&E)

LG&E had a$72 million decrease in cash provided by operating activities in 2016 compared with 2015.
• Net income improved by $18 million and included an increase of $20 million of net non-cash charges primarily due to

a $21 million increase in deferred income taxes.

• The decrease in cash from changes in working capital was driven primarily by lower tax payments received from LKE
for theuseofprioryear excess taxdepreciation deductions. Other decreases in cashwere related to accounts
receivable and unbilled revenues due to more favorable weather in December 2016 compared to December 2015, and
an increase in accounts receivable from affiliates due to higher intercompany settlements associated with energy sales
and inventory, partially offset by an increase in accounts payable due to the timing offuel purchases and payments.

Defined benefit planfunding was$20 million higherin 2016.

• The increase in cash from LG&E's other operating activities was driven primarily by lower payments for the
settlement of interest rate swaps, partially offset byan increase inARC expenditures.

LG&E had a $183 million increase incash provided by operating activities in2015 compared with 2014.
LG&E's non-cash components of netincome included an$8million increase in deferred income taxes and a $5
million increase in depreciation due to additional assets in service in 2015.

The increase incash from changes in working capital was driven primarily bya decrease in income tax receivable as a
result of receiving payment from LKE in 2015 for theuse of excess taxdepreciation deductions in 2014, a decrease in
accounts receivable from affiliates due to lower fuel costs for jointly owned units compared to an increase inthe prior
year, a decrease in accounts receivable due to milder weather in December 2015 compared to an increase inthe prior
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year, adecrease in coal inventory as aresult of the retirement of Cane Run coal units, and adecrease in natural gas
stored underground due to lower gas prices in 2015, partially offset by adecrease in accounts payable due to the
timing offuel purchases and payments compared to an increase in the prior year.

The decrease in cash from LG&E's other operating activities was driven primarily by $44 million in payments for the
settlement of interest rate swaps.

(KU)

KU had a$2 million decrease in cash provided by operating activities in 2016 compared with 2015.
• Net income improved by $31 million and included adecrease of $20 million of net non-cash charges primarily due to

a$34 million decrease in deferred income taxes, partially offset by a$14 million increase in depreciation expense.

The decrease in cash from changes in working capital was driven primarily by lower tax payments received from LKE
for the use ofprior year excess tax depreciation deductions. Other decreases in cash were related to accounts
receivable and unbilled revenues due to more favorable weather in December 2016 compared to December 2015,
partially offset by an increase in accounts payable to affiliates due to higher intercompany settlements associated with
energy purchases and inventory, and an increase in taxes payable due to the timing ofpayments.

The increase in cash from KU sother operating activities was driven primarily by lower payments for the settlement of
interest rate swaps, partially offset by an increase inARC expenditures.

KU had a$42 million increase in cash provided by operating activities in 2015 compared with 2014.
• KU snon-cash components of net income included a$64 million decrease in deferred income taxes, partially offset by

a $23 million increase in depreciation due to additional assets in service in 2015. Deferred income taxes were lower in
2015 asa large portion ofthe effect ofaccelerated tax depreciation did not result incash asa result of the Federal net
operating losses.

The increase in cash from changes in working capital was driven primarily by a decrease in income tax receivable as a
result ofreceiving payment from LKE in2015 for the use ofexcess tax depreciation deductions in2014, a decrease in
coal inventory asa result of theretirement of Green River coal units, and decreases in accounts receivable and
unbilled revenues due to milder weather in December 2015, partially offset by adecrease in accounts payable to
affiliates compared to an increase in the prior year due to lower fuel costs for jointly owned units and a decrease in
accounts payable due to the timing of fuel purchases and payments.

• The decrease in cash from KU sother operating activities was driven primarily by $44 million in payments for the
settlement of interest rate swaps.

Investing Activities

{All Registrants)

The components of the change in cash provided by(used in) investing activities were as follows.

PPL
PPL Electric LKE LG&E KU

2016 vs. 2015

Change - Cash Provided (Used):

Expenditures for PP&E $ 613 $ (28) $ 419 $ 250 $ 169

investment activity, net (134) — _

Other investing activities 42 6 (6) — (6)
Total $ 521 $ (22) $ 413 $ 250 $ 163
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PPL

2015 vs. 2014

Change - Cash Provided (Used):

Expenditures forPP&E j
Notes receivable with affiliates activity, net
Restricted cash and cash equivalent activity
Investmentactivity,net

Other investingactivities

Total j

(PPL)

For PPL, in 2016 compared with 2015, lower project expenditures at WPD, LG&E and KU were partially offset by higher
project expenditures at PPL Electric. The decrease in expenditures for WPD was primarily due to adecrease in expenditures to
enhance system reliability and adecrease in foreign currency exchange rates. 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 OCR project at
KU sE.W. Brown plant. The increase in expenditures for PPL Electric was primarily due to the Northern Lehigh and Greater
Scranton transmission reliability projects and other various transmission and distribution projects, partially offset by the
completion of the Northeast Pocono reliability project and Susquehanna-Roseland transmission project.

The change in "Investment activity, net" for 2016 compared with 2015 resulted from PPL receiving $136 million during 2015
for the sale of short-term investments.

For PPL, m2015 compared with 2014, lower project expenditures at WPD and KU were partially offset by higher project
expenditures at PPL Electric and LG&E. The decrease in expenditures for WPD was primarily due to a decrease in
expenditures to enhance system reliability associated with the end of the DPCR5 price control period and changes in foreign
currency exchange rates. The decrease in expenditures for KU was related to lower expenditures for the construction ofCane
Run Unit 7which was put into commercial operation in June 2015, and lower expenditures for environmental air projects and
CCR projects at KU's Ghent and E.W. Brown plants. The increase in expenditures for PPL Electric was primarily due to the
Northeast Pocono reliability project, smart grid projects and other various projects, partially offset by the completion of the
Susquehanna-Roseland transmission project. The increase in expenditures for LG&E was primarily due to environmental air
projects at LG&E's Mill Creek plant, partially offset by lower expenditures for the construction ofCane Run Unit 7.

The change in "Investment activity, net" for 2015 compared with 2014 resulted from PPL receiving $136 million during 2015
for the sale ofshort-term investments and paying $120 million during 2014 for the purchase ofshort-term investments.

(PPL Electric)

For PPL Electric, in 2016 compared with 2015, the increase in expenditures was primarily due to the Northern Lehigh and
Greater Scranton transmission reliability projects and other various transmission and distribution projects, which was partially
offset by the completion of the Northeast Pocono reliability project and the Susquehanna-Roseland transmission project.

For PPL Electric, in 2015 compared with 2014, the increase in expenditures was primarily due to the Northeast Pocono
reliability project, smart grid projects and other various projects, partially offset by the completion of the Susquehanna-
Roseland transmission project.

The changes in "Notes receivable with affiliates activity, net" resulted from proceeds of$150 million received in 2014 from
repayments on a note extended in 2013.

141

(11)

256

1

387 $

72

PPL

Electric

(166) $

(150)

(1)

(317)

LKE

52 $

(70)

(12) $

LG&E

(33)

(33)

KU

85

91
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(LKE)

For LKE, in 2016 compared with 2015, cash used in investing activities decreased primarily due to lower PP&E expenditures.
The decrease in expenditures for LG&E was primarily driven by completion of the environmental air projects at LG&E's Mill
Creek plant. The decrease in expenditures for KU was primarily driven by completion of the environmental air projects at KU's
Ghent plant and the CCR project atKU's E.W. Brown plant.

For LKE, in 2015 compared with 2014, cash used in investing activities increased as aresult of receiving payment from PPL in
2014 for the notes receivable issued in 2013, partially offset by lower PP&E expenditures. An increase in expenditures for
LG&E was primarily due to higher expenditures for environmental air projects at the Mill Creek plant, partially offset by lower
expenditures for the construction of Cane Run Unit 7. Adecrease in expenditures for KU was primarily due to lower
expenditures for the construction of Cane Run Unit 7which was put into commercial operation in June 2015, and lower
expenditures for environmental air projects and CCR projects at the Ghent and the E.W. Brown plants.

(LG&E)

For LG&E, in 2016 compared with 2015, cash used in investing activities decreased due to lower PP&E expenditures driven by
completion ofthe environmental airprojects at the Mill Creek plant.

For LG&E, in 2015 compared with 2014, cash used in investing activities increased primarily due to higher expenditures for
environmental air projects at the Mill Creek plant, partially offset by lower expenditures for the construction ofCane Run
Unit 7 which was putintocommercial operation inJune2015.

(KU)

For KU, in 2016 compared with 2015, cash used in investing activities decreased primarily due to lower PP&E expenditures
driven by completion of the environmental air projects at the Ghent plant and the CCR project at the E.W. Brown plant.

For KU, in 2015 compared with 2014, cash used in investing activities decreased primarily due to lower expenditures for the
construction of Cane Run Unit 7which was put into commercial operation in June 2015, and lower expenditures for
environmental air projects and CCR projects atthe Ghent and the E.W. Brown plants.

(All Registrants)

See "Forecasted Uses of Cash" for detail regarding projected capital expenditures for the years 2016 through 2020.
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Financing Activities

{AllRegistrants)

The components ofthe change in cash provided by (used in) financing activities were as follows.

PPL
PPL

Electric LKE LG&E KU

2016 vs. 2015

Change - Cash Provided (Used):

Debt issuance/retirement, net $ (824) $ (248) $ (175) $ (325) $ (250)
Debt issuance/retirement, affiliate

— (400)
Stock issuances/redemptions, net (59) —

Dividends (26) (107) (9) (95)
Capital contributions/distributions, net (55) (161) (19) 20
Changes in net short-term debt (a) (65) 295 326 149 156
Other financing activities 53

— 7 3 4

Total $_ (921) $ (115) $ (403) $ (201) $ (165)

PPL
PPL

Electric LKE LG&E KU

2015 vs. 2014

Change - Cash Provided (Used):

Debt issuance/retirement, net $ 1,177 $ (38) $ 150 $ 300 $ 250
Debt issuance/retirement, affiliate

400

Stock issuances/redemptions, net (871)
Dividends (37) (23) (7) (5)
Capital contributions/distributions, net 12 94 (67) (91)
Changes in net short-term debt (a) (53) 20 (668) (366) (274)
Other financing activities 4 1 (5) (3) (3)

Total $ 220 $ (28) $ (29) $ (143) $ (123)

(a) Includes netincrease (decrease) in notes payable with affiliates.

(PPL)

For PPL, in 2016 compared with 2015, $921 million less cash from financing activities was required primarily due to
improvements in cash from operationsof $618 million.

For PPL, in 2015 compared with 2014, $220 million additional cash from financing activities was required including the WPD,
LG&E and KU long-term debt issuances in2015, partially offset by lower common stock issuances in 2015.

(PPL Electric)

For PPL Electric, in 2016 compared with 2015, $115 million less cash from financing activities was required to support its
significant capital expenditure program primarily due to improvements in cash from operations of$270 million.

For PPL Electric, in 2015 compared with 2014, $28 million less cash from financing activities was required primarily due to
the use ofcash on hand which helped support the significant capital expenditure program.

(LKE)

For LKE, in 2016 compared with 2015, cash provided by financing activities decreased primarily as a result ofadecrease in
cashrequired to fund capital andgeneral corporate expenditures.
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For LKE, in 2015 compared with 2014, cash provided by financing activities decreased as aresult of the repayment of short-
term debt, partially offset by the $550 million ofadditional long-term debt issued by LG&E and KU in 2015 and lower
distributions to PPL.

(LG&E)

For LG&E, in 2016 compared with 2015, cash provided by financing activities decreased primarily as aresult of adecrease in
cash required to fund capital and general corporate expenditures.

For LG&E, in 2015 compared with 2014, cash provided by financing activities decreased as aresult ofthe repayment of short-
term debt and lower capital contributions from LKE, partially offset by the $300 million ofadditional long-term debt issued in
2015.

(KU)

Eor KU, in 2016 compared with 2015, cash provided by financing activities decreased primarily as a result ofa decrease in
cash required to fund capital andgeneral corporate expenditures.

Eor KU, in 2015 compared with 2014, cash provided by financing activities decreased as a result ofthe repayment ofshort-
term debt and lower capital contributions from LKE, partially offset by the $250 million ofadditional long-term debt issued in
2015.

(All Registrants)

See Long-term Debt and Equity Securities" below for additional information on current year activity. See "Forecasted Sources
of Cash for adiscussion of the Registrants' plans to issue debt and equity securities, as well as adiscussion of credit facility
capacity available to the Registrants. Also see "Forecasted Uses ofCash" for adiscussion of PPL's plans to pay dividends on
common securities in the future, as well as the Registrants' maturities of long-term debt.

Lotig-term Debt and Equity Securities

Long-term debtand equity securities activity for 2016included:

Debt Net Stock

Issuances (a) Retirements Issuances
Cash Flow Impact:

PPL $ 1,342 $ 930 $ 144
PPL Electric

224 224

LKE
221 246

LG&E
125 150

KU
96 96

(a) Issuances are net ofpricing discounts, where applicable, and exclude the impact ofdebt issuance costs.

See Note 7 to the Financial Statements for additional information about long-term debt.

ATM Program (PPL)

During 2016, PPL issued 710 thousand shares ofcommon stock under the program at an average price of$35.23 per share,
receiving netproceeds of $25 million. See Note 7 to the Financial Statements for additional information about theATM
Program.
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Forecasted Sources of Cash

(All Registrants)

The Registrants expect to continue to have adequate liquidity available from operating cash flows, cash and cash equivalents,
credit facilities and commercial paper issuances. Additionally, subject to market conditions, the Registrants and their
subsidiaries may access the capital markets, and PPL Electric, LKE, LG&E and KU anticipate receiving equity contributions
from their parent or member in 2017.

Credit Facilities

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
December 31, 2016, the total committed borrowing capacity under credit facilities and the use of this borrowing capacity were:

External

Borrowed

PPL Capital Funding Credit Facilities

PPL Electric Credit Facility

LKE Credit Facility

LG&E Credit Facility

KU Credit Facilities

Total LKE Consolidated

Total U.S. Credit Facilities (a) (b) (c)

Total U.K. Credit Facilities (c) (d) (e)

Cominitted

Capacity

1,400

650

75

500

598

Letters of

Credit

and

Commercial

Paper

1 37

296

169

214

Unused

Capacity

1,363

354

75

331

384

1,173 383 790

$ 3,223 $ — $ 716 $ 2,507

£ 1,055 £ 279 £ — £ 775

(a)

(b)

(c)

(d)

(e)

The syndicated credit facilities, as well as KU sletter of credit facility, each contain afinancial covenant requiring debt to total capitalization not to
exceed 70% for PPL Capital Funding, PPL Electric, LKE, LG&E and KU, as calculated in accordance with the facility, and other customary covenants.
The commitments under the domestic credit facilities are provided by adiverse bank group, with no one bank and its affiliates providing an aggregate
commitment ofmore than the following percentages ofthe total committed capacity: PPL - 10%, PPL Electric 7% LKE - 21 % LG&E - 7% and KU -
37%.

Each company pays customary fees under its respective syndicated credit facility, as does KU under its letter of credit facility, and borrowings generally
bear interest at LIBOR-based rates plus anapplicable margin.
The facilities contain financial covenants to maintain an interest coverage ratio of not less than 3.0 times consolidated earnings before income taxes,
depreciation and amortization and total net debt not in excess of 85% of its RAV, calculated in accordance with the credit facility.
The amounts borrowed at December 31, 2016. include aUSD-denominated borrowing of $200 million and GBP-denominated borrowings of £119
million, which equated to $148 million. The unused capacity reflects the USD-denominated amount borrowed in GBP of£161 million as ofthe date
borrowed. At December 31, 2016, the USD equivalent ofunused capacity under the U.K. committed credit facilities was $969 million.

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

In addition to the financial covenants noted in the table above, the credit agreements governing the above credit facilities
contain various other covenants. Eailure to comply with the covenants after applicable grace periods could result in acceleration
ofrepayment ofborrowings and/or termination ofthe agreements. The Registrants monitor compliance with the covenants on a
regular basis. At December 31, 2016, the Registrants were in compliance with these covenants. At this time, the Registrants
believe that these covenants and other borrowing conditions will not limit access to these funding sources.

See Note 7 to the Einancial Statements for further discussion of the Registrants' credit facilities.

76



ppllOk 2016 Final as Filed Table of Contents

Intercompany(LKE, LG&E and KU)

LKE Credit Facility
LG&E Money Pool (a)

KU Money Pool (a)

Committed

Capacity Borrowed
Other Used

Capacity

225 $

500

500

163 $

169

16

Unused

Capacity

62

331

484

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

CommGrcisI PspBr (All Registrants)

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

December 31,2016

PPLCapitalFunding
PPL Electric

LG&E

KU

Total LKE

Total PPL

Capacity

Commercial

Paper Unused

Capacity

$ 1,000 $ 20 $ 980

400 295 105

350 169 181

350 16 334

700 185 515

$ 2,100 $

LI
ij

1,600

In January 2017, PPL Electric's commercial paper program capacity was increased to $650 million.

See Note 7to the Einancial Statements for further discussion of the Registrants' commercial paper programs.

Long-term Debt and Equity Securities

(PPL)

PPL and its subsidiaries are currently authorized to incur, subject to market conditions, up to approximately $3.4 billion of
long-term indebtedness in 2017, the proceeds of which would be used to fund capital expenditures and for general corporate
purposes.

PPL plans to issue, subject to market conditions, upto $350 million of common stock in 2017.

(PPL Electric)

PPL Electric is currently authorized to incur, subject to market conditions, up to approximately $500 million of long-term
indebtedness in 2017, the proceeds of which would be used to fund capital expenditures and for general corporate purposes.
PPL Electric currently plans to remarket, subject to market conditions, $224 million of its bonds with put dates in 2017.
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(LKE, LG&E and KU)

LG&E is currently authorized to incur, subject to market conditions and regulatory approvals, up to approximately $400 million
of long-term indebtedness in 2017, the proceeds of which would be used to fund capital expenditures and for general corporate
purposes. LG&E currently plans to remarket, subject to market conditions, $194 million of its bonds with put dates in 2017.

KLf is currently authorized to incur, subject to market conditions and regulatory approvals, up to approximately $100 million of
long-term indebtedness in 2017, the proceeds ofwhich would be used to fund capital expenditures.

Contributions from Parent/Member (PPL Electric, LKE, LG&E and KU)

Erom time to time, LKE s member orthe parents ofPFL Electric, LG&E and KU make capital contributions to subsidiaries.
The proceeds from these contributions are used to fund capital expenditures and for other general corporate purposes and, in
the case of LKE, to make contributions to its subsidiaries.

Forecasted Uses of Cash

(All Registrants)

In addition to expenditures required for normal operating activities, such as purchased power, payroll, fuel and taxes, the
Registrants currently expect to incur future cash outflows for capital expenditures, various contractual obligations, payment of
dividends on its common stock, distributions by LKE to its member, and possibly the purchase or redemption of aportion of
debt securities.

Capital Expenditures

The table below shows the Registrants' current capital expenditure projections for the years 2017 through 2021. Expenditures
for the domestic regulated utilities are expected to be recovered through rates, pending regulatory approval.

PPL

Construction expenditures (a) (b)

Total 2017 2018

Projected

2019 2020 2021

Generating facilities $ 862 $ 220 $ 212 $ 195 $ 97 $ 138

Distribution facilities 8,849 1,855 1,743 1,761 1,732 1,758
Transmission facilities 4,077 900 881 875 859 562

Environmental 1,435 329 438 210 220 238

Other 664 137 215 189 66 57

Total Capital Expenditures $ 15,887 $ 3,441 $ 3,489 $ 3.230 $ 2,974 $ 2,753

PPL Electric (a) (b)

Distribution facilities $ 1,908 $ 434 $ 389 $ 390 $ 348 $ 347

Transmission facilities 3.283 768 737 675 704 399

Total Capital Expenditures $ 5,191 $ 1,202 $ 1,126 $ 1,065 $ 1,052 $ 746

LKE (b)

Generating facilities $ 862 $ 220 $ 212 $ 195 $ 97 $ 138

Distribution facilities 1,652 297 339 348 325 343

Transmission facilities 795 132 144 200 156 163

Environmental 1,435 329 438 210 220 238

Other 636 129 209 184 61 53

TotalCapital Expendimres $ 5,380 $ 1,107 $ 1,342 $ 1,137 $ 859 $ 935
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Projected

Total 2017 2018 2019 2020 2021

LG&E (b)

Generating facilities $ 422 $ 138 $ 104 $ 81 $ 36 $ 63
Distribution facilities 1,090 188 223 228 216 235
Transmission facilities 111 24 32 74 43 49

Environmental 645 150 201 78 95 121
Other 310 60 102 92 28 28

Total Capital Expenditures $_ 2.689 $_ 560 $ 662 $ 553 $ 418 $ 496

KU(b)

Generating facilities $ 440 $ 82 $ 108 $ 114 $ 61 $ 75

Distribution facilities 562 109 116 120 109 108
Transmission facilities 573 109 112 126 113 113

Environmental 789 178 237 131 126 117

Other 328 69 106 94 32 27

Total Capital Expenditures 2,692 $_ 547 $ 679 $ 585 $ 441 $ 440

(a) Construction expenditures include capitalized interest and AFUDC, which are expected to total approximately $86 million for PPL and $67 million for
PPL Electric.

(b) The 2017 total excludes amounts included in accounts payable asofDecember 31, 2016.

Capital expenditure plans are revised periodically to reflect changes in operational, market and regulatory conditions. For the
years presented, this table includes PPL Electric s asset optimization program to replace aging transmission and distribution
assets. This table also includes LKE's environmental projects related to existing and proposed EPA compliance standards
excluding the Clean Power Plan (actual costs may be significantly lower or higher depending on the final requirements and
market conditions; most environmental compliance costs incurred by LG&E and KU in serving KPSC jurisdictional customers
are generally eligible for recovery through the ECR mechanism). See Note 6 to the Financial Statements for information on
LG&E's and KU's ECR mechanism and CPCN filing.

In addition to cash on hand and cash from operations, the Registrants plan to fund capital expenditures in 2017 with proceeds
from the sources noted below.

Source PPL
PPL

Electric LKE LG&E KL

Issuance of common stock X

Issuance of long-term debt securities X X X X X
Equity contributions from parent/member

X X X X
Short-term debt X X X X X

X = Expected funding source.
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Contractual Obligations

The Registrants have assumed various financial obligations and commitments in the ordinary course of conducting business. At
December 31,2016, estimated contractual cash obligations were as follows:

Total 2017 2018 •2019 2020 - 2021 After 2021
PPL

Long-term Debt (a) $ 18,399 $ 518 $ 484 $ 2,412 $ 14,985
Interest on Lx>ng-term Debt (b) 14,556 808 1,577 1,502 10,669
Operating leases (c) 118 31 42 19 26
Purchase Obligations (d) 3,596 1,050 1,179 579 788
OtherLxmg-term Liabilities Reflected on theBalance Sheet (e) 878 377 428 73 —

TotalContractual Cash Obligations $ 37.547 $ 2,784 I 3,710 $ 4,585 £ 26,468

PPL Electric

Ixing-term Debt (a) $ 2,864 $ 224 $ $ 500 $ 2,140
Interest on Long-term Debt (b) 2,441 120 237 232 1,852
Unconditional Power Purchase Obligations 106 24 48 34

TotalContractual CashObligations $ 5,411 $ 368 $ 285 $ 766 $ 3,992

LKE

Long-term Debt (a) $ 5,110 $ 194 $ 234 $ 1,225 $ 3,457
Interest on Long-term Debt (b) 3,336 196 389 350 2,401
Operating Leases (c) 93 24 35 15 19
Coaland Natural GasPurchase Obligations (f) 2,165 575 955 409 226
Unconditional Power Purchase Obligations (g) 705 29 57 58 561
Construction Obligations (h) 270 258 9 2 1
PensionBenefitPlan Obligations (e) 18 18 _

Other Obligations 297 111 110 76

TotalContractual Cash Obligations $ 11,994 $ 1,405 $ 1,789 L 2,135 $ 6,665

LG&E

Long-term Debt (a) $ 1,634 $ 194 $ 138 $ — $ 1,302
Interest on Long-term Debt (b) 1,257 61 118 112 966
Operating Leases (c) 50 15 21 6 8
Coaland Natural GasPurchase Obligations (f) 912 248 416 163 85
Unconditional Power Purchase Obligations (g) 488 20 39 40 389
Construction Obligations (h) 147 143 3 1
Other Obligations 138 45 53 40

TotalContractual Cash Obligations $ 4,626 $ 726 $ 788 $ 362 $ 2,750

KU

Long-term Debt (a) $ 2,351 $ — $ 96 $ 500 $ 1,755
Interest on Long-term Debt (b) 1,820 92 186 170 1,372
Operating Leases (c) 42 9 14 9 10
Coaland Natural GasPurchase Obligations (f) 1,252 327 538 246 141
Unconditional Power Purchase Obligations (g) 217 9 18 18 172

Construction Obligations (h) 105 102 2 1
Pension Benefit Plan Obligations (e) 18 18 _

Other Obligations 117 40 45 32 —

(a)

(b)

(c)

5,922 $ 597 $ 899 $ 976 3,450

Reflects principal maturities based on stated maturity orearlier put dates. See Note 7 tothe Financial Statements for adiscussion ofvariable-rate
remarketable bonds issued on behalf ofLG&E and KU. The Registrants do not have any significant capital lease obligations.
Assumes interest payments through stated maturity or earlier put dates. For PPL, LKE, LG&E and KU the payments herein are subject to change, as
payments for debt that is or becomes variable-rate debt have been estimated and for PPL, payments denominated in British pounds sterling have been
translated to U.S. dollars at a current foreign currency exchange rate.
See Note 9 to the Financial Statements for additional information.
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(d)

(h)

The amounts include agreements to purchase goods or services that are enforceable and legally binding and specify all significant terms, including; fixed
or minimum quantities to be purchased; fixed, minimum or variable price provisions; and the approximate timing ofthe transaction. Primarily includes as
applicable, the purchase obligations of electricity, coal, natural gas and limestone, as well as certain construction expenditures, which are also included in
the Capital Expenditures tablepresented above.

(e) The amounts for PPL include WPD's contractual deficit pension funding requirements arising from actuarial valuations performed in March 2013 and
March 2016. The U.K. electricity regulator currently allows arecovery of asubstantial portion of the contributions relating to the plan deficit. The
amounts also include contributions made or committed to be made in 2017 for PPL's and LKE's U.S. pension plans (for PPL Electric, LG&E and KU
includes tbeir share of these amounts). Based on the current funded status of these plans, except for WPD's plans, no cash contributions are required. See
Note 11 to theFinancial Statements fora discussion ofexpected contributions.

(f) Represents contracts to purchase coal, natural gas and natural gas transportation. See Note 13 to the Financial Statements for additional information.
(g) Represents future minimum payments under OVEC power purchase agreements through June 2040. See Note 13 to the Financial Statements for

additional information.

Represents construction commitments, including commitments for LG&E's and KU's Trimble County landfill construction, LG&E's Paddy's Run plant
demolition, Ohio Falls refurbishment and completion of the Mill Creek environmental air project, which are also reflected in the Capital Expenditures
table presented above.

Dividends/Distributions

(PPL)

PPL views dividends as an integral component ofshareowner return and expects to continue to pay dividends in amounts that
are within the context of maintaining acapitalization structure that supports investment grade credit ratings. In November 2016,
PPL declared its quarterly common stock dividend, payable January 3, 2017, at 38 cents per share (equivalent to $1.52 per
annum). On February 1, 2017, PPL announced that the company is increasing its common stock dividend to 39.5 cents per
share ona quarterly basis (equivalent to$1.58 perannum). Fumre dividends will bedeclared at the discretion ofthe Board of
Directors and will depend upon future earnings, cash flows, financial and legal requirements and other relevant factors.

See Note 8to the Financial Statements for information regarding the June 1, 2015 distribution to PPL's shareowners of anewly
formed entity, Holdco, which at closing owned all of the membership interests of PPL Energy Supply and all ofthe common
stock of Talen Energy.

Subject to certain exceptions, PPL may not declare or pay any cash dividend or distribution on its capital stock during any
period inwhich PPL Capital Funding defers interest payments onits 2007 Series AJunior Subordinated Notes due 2067 or
2013 Series BJunior Subordinated Notes due 2073. At December 31, 2016, no interest payments were deferred.

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

From time to time, as determined by their respective Board ofDirectors, the Registrants pay dividends or distributions, as
applicable, to their respective shareholders ormembers. Certain ofthe credit facilities ofPPL Electric, LKE, LG&E and KU
include minimum debt covenant ratios that could effectively restrict the payment ofdividends ordistributions.

(All Registrants)

See Note 7to the Financial Statements for these and other restrictions related to distributions on capital interests for the
Registrants and their subsidiaries.

Purchase or Redemption of Debt Securities

The Registrants will continue to evaluate outstanding debt securities and may decide to purchase orredeem these securities in
open market orprivately negotiated transactions, in exchange transactions orotherwise, depending upon prevailing market
conditions, available cash and other factors, and may be commenced or suspended at any time. The amounts involved may be
material.
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Rating Agency Actions

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 or ratings affirmations.

Acredit rating reflects an assessment by the rating agency of the creditworthiness associated with an issuer and particular
securities that it issues. The credit ratings of the Registrants and their subsidiaries are based on information provided by the
Registrants and other sources. The ratings of Moody sand S&P are not arecommendation to buy, sell or hold any securities of
the Registrants or their subsidiaries. Such ratings may be subject to revisions or withdrawal by the agencies at any time and
should be evaluated independently ofeach other and any other rating that may be assigned to the securities.

The credit ratings of the Registrants and their subsidiaries affect their liquidity, access to capital markets and cost of borrowing
under their credit facilities. Adowngrade in the Registrants' or their subsidiaries' credit ratings could result in higher borrowing
costs and reduced access to capital markets. The Registrants and their subsidiaries have no credit rating triggers that would
result in the reduction ofaccess to capital markets or the acceleration ofmaturity dates ofoutstanding debt.

The following table sets forth the Registrants and their subsidiaries' credit ratings for outstanding debt securities orcommercial
paper programs as of December 31, 2016.

Senior Unsecured

Issuer Moody's S&P

PPL

PPL Capital Funding Baa2 BBB-r

WPD pic Baa3 BBB-t

WPD (East Midlands) Baal A-

WPD (West Midlands) Baal A-

WPD (South Wales) Baal A-

WPD (South West) Baal A-

PPL and PPL Electric

PPL Electric

PPL and LKE

LKE Baal BBB-h

LG&E

KU

Senior Secured Commercial Paper

Moody's S&P Moody's S&P

At

At

AI

A

A

P-2

P-2

P-2

P-2

A-2

A-2

A-2

A-2

The rating agencies have taken the following actions related to the Registrants and their subsidiaries.

(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-i- to PPL Capital Funding's $650 million 3.10% Senior
Notes due 2026.

In June 2016, S&P assigned a long-term issuer rating ofA- and ashort-term issuer rating ofA-2 to PPL Capital Funding.

(PPL Electric)

In February 2016, Moody sand S&P affirmed their commercial paper ratings for PPL Electric s$400 million commercial paper
program.
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InFebruary 2016, Moody's and S&P assigned ratings ofA1 and AtoLCIDA'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.

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

(LG&E)

In September 2016, Moody's and S&P assigned ratings of A1 and Ato the $125 million County of Trimble, Kentucky Pollution
Control Revenue Refunding Bonds, Series 2016 A(Louisville Gas and Electric Company Project) due 2044, issued on behalf
of LG&E.

(KU)

In August 2016, Moody's and S&P assigned ratings of A1 and Ato the $96 million County of Carroll, Kentucky Pollution
Control Revenue Refunding Bonds, Series 2016 A(Kentucky Utilities Company Project) due 2042, issued on behalf ofKU.

Ratings Triggers

(PPL)

As discussed in Note 7to the Financial Statements, certain ofWPD's senior unsecured notes may be put by the holders to the
issuer for redemption ifthe long-term credit ratings assigned to the notes are withdrawn by any of the rating agencies (Moody's
or S&P) or reduced to anon-investment grade rating ofBal or BB-t- or lower in connection with arestructuring event. A
restructuring event includes the loss of, or amaterial adverse change to, the distribution licenses under which WPD (East
Midlands), WPD (South West), WPD (South Wales) and WPD (West Midlands) operate and would be atrigger event for each
company. These notes totaled £4.4 billion (approximately $5.5 billion) nominal value atDecember 31, 2016.

(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
ofadditional collateral, orpermit the counterparty to terminate the contract, ifPPL's, LKE's, LG&E's orKU's ortheir
subsidiaries' credit rating, asapplicable, were tofall below investment grade. See Note 17 to the Financial Statements for a
discussion of"Credit Risk-Related Contingent Features," including adiscussion ofthe potential additional collateral
requirements for PPL, LKE and LG&E for derivative contracts ina net liability position atDecember 31, 2016.

Guarantees for Subsidiaries (PPL)

PPL guarantees certain consolidated affiliate financing arrangements. Some ofthe guarantees contain financial and other
covenants that, ifnot met, would limit or restrict the consolidated affiliates' access to funds under these financing arrangements,
accelerate maturity ofsuch arrangements orlimit the consolidated affiliates' ability toenter into certain transactions. Atthis
time, PPL believes that these covenants will not limit access torelevant funding sources. See Note 13 tothe Financial
Statements for additional information aboutguarantees.

Off-Balance Sheet Arrangements (All Registrants)

The Registrants have entered into certain agreements that may contingently require payment to aguaranteed orindemnified
party. See Note 13 to theFinancial Statements fora discussion of these agreements.
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Risk Management

Market Risk

(All Registrants)

See Notes 1,16, and 17 to the Financial Statements for information about the Registrants' risk management objectives,
valuation techniques and accounting designations.

The forward-looking information presented below provides estimates ofwhat may occur in the future, assuming certain adverse
market conditions and model assumptions. Actual future results may differ materially from those presented. These disclosures
arenotprecise indicators of expected future losses, butonly indicators of possible losses under normal market conditions at a
given confidence level.

interest Rate Risk

The Registrants and their subsidiaries issue debt to finance their operations, which exposes them to interest rate risk. The
Registrants and their subsidiaries utilize various financial derivative instruments to adjust the mix of fixed and floating interest
rates in their debt portfolios, adjust the duration of their debt portfolios and lock in benchmark interest rates in anticipation of
future financing, when appropriate. Risk limits under the risk management program are designed to balance risk exposure to
volatility in interest expense and changes in the fair value ofthe debt portfolios due to changes in the absolute level ofinterest
rates.

Thefollowing interest rate hedges were outstanding at December 31.

2016 2015

PPL

Cash flow hedges

Interest rate swaps (e)

Cross-currency swaps (d)

Economic hedges

Interest rate swaps (e)

LKE

Economic hedges

Interest rate swaps (e)

LG&E

Economic hedges

Interest rate swaps (e)

Exposure
Hedged

Fair Value, Effect of a
Net-Asset Maturities
(Liability) Adverse Ranging

(a) Movement Through
Exposure
Hedged

Fair Value, Effectof a
Net-Asset 1®^
(Liability) Adverse

(a) Movement

147 (32)

— $ — $
— $ 300 $ (24) $ (7)

802 191 (90) 2028 1,262 87 (152)

147 (32) (2) 2033 179 (48) (2)

147 (32) (2) 2033 179 (48) (2)

(2) 2033 179 (48) (2)

(a)

(b)

(c)

(d)

(e)

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

Changes in the fair value of such cash flow hedges are recorded in equity or as regulatory assets or regulatory liabilities, ifrecovered through regulated
rates, and reclassified into earnings inthe same period during which the item being hedged affects earnings.
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 ofsuch economic hedges are recoverable through regulated rates and any subsequent changes in the fair value ofthese
derivatives are included in regulatory assets or regulatory liabilities.
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The Registrants are exposed to apotential increase in interest expense and to changes in the fair value of their debt portfolios.
The estimated impact ofa 10% adverse movement in interest rates on interest expense at December 31, 2016 and 2015 was
insignificant for FPL, FFL Electric, LKE, LG&E and KU. The estimated impact ofa 10% adverse movement in interest rates
on the fair value of debt at December 31 is shown below.

PPL

PPL Electric

LKE

LG&E

KU

10% Adverse Movement in

Rates

2016 2015

590 $ 710

138 152

182 192

66 69

100 104

Foreign Currency Risk (PPL)

FFL is exposed to foreign currency risk primarily through investments in U.K. affiliates. Under its risk management program,
FFL 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 at December 31.

2016

Net investment hedges (b)

Economic hedges (c)

Exposure
Hedged

Fair Value,
Net - Asset

(Liability)

— $

1.909 184

Effect of a 10%

Adverse

Movement

in Foreign
Currency
Exchange

(215)

Maturities

Ranging
Through

2018

Exposure
Hedged

50

1,831

2015

Fair Value,
Net - Asset

(Liability)

$ 10

198

Effect of a 10%

Adverse

Movement

in Foreign
Currency
Exchange

$ (7)

(246)

(a) Effects of adverse movements decrease assets or Increase liabilities, as applicable, which could result in an asset becoming aliability.
(b) To protect the value ofa portion of its net investment inWPD. PPL executes forward contracts tosell GBP.
(c) To economically hedge the translation ofexpected earnings denominated inGBP.

(All Registrants)

Commodity Price Risk

FFL is exposed to commodity price risk through itsdomestic subsidiaries as described below.

Electric is exposed to commodity price risk from its obligation as PLRj however, its PUC-approved cost recovery
mechanism substantially eliminates its exposure to this risk. FFL Electric also mitigates its exposure to commodity price
risk by entering into full-requirement supply agreements to serve its FLR customers. The.se supply agreements transfer the
commodity price risk associated with the FLR obligation to the energy suppliers.
LG&E's and KU's rates include certain mechanisms for fuel and fuel-related expenses. In addition, LG&E's rates include a
mechanism for natural gas supply expenses. These mechanisms generally provide for timely recovery of market price
fluctuations associated with these expenses.

Volumetric Risk

FFLis exposed to volumetric risk through its subsidiaries as described below.
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• 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 1for additional
information on revenuerecognition underRIIO-EDl.
f'I'L Electric, LG&E and KU are exposed to volumetric risk on retail sales, mainly due to weather and other economic
conditions for which there is limited mitigation between ratecases.

Defined Benefit Pians - Securities Price Risk

See Application of Critical Accounting Policies -Defined Benefits" for additional information regarding the effect of
securities price risk on plan assets.

Credit Risk

(All Registrants)

Credit risk is the risk that the Registrants would incur aloss as aresult of nonperformance by counterparties of their contractual
obligations. The Registrants maintain credit policies and procedures with respect to counterparty credit (including requirements
that counterparties maintain specified credit ratings) and require other assurances in the form of credit support or collateral in
certain circumstances in order to limit counterparty credit risk. However, the Registrants, as applicable, have concentrations of
suppliers and customers among electric utilities, financial institutions and energy marketing and trading companies. These
concentrations may impact the Registrants' overall exposure to credit risk, positively or negatively, as counterparties may be
similarly affected bychanges in economic, regulatory or other conditions.

fPPL and PPL Electric)

In 2014, PPL Electric filed arequest with the PUC for approval ofPPL Electric's PLR procurement plan for the period of June
2015 through May 2017, which was approved in January 2015. To date, PPL Electric has conducted all of its planned
competitive solicitations. InFebruary 2016, PPL Electric filed a request with the PUC for approval ofPPL Electric's PLR
procurement plan for the period June 2017 through May 2021, which includes a total ofeight solicitations for electricity supply
held semiannually in April and October. In October 2016, the PUC approved PPL Electric's plan with the exception ofone
item. On January 26, 2017, the PUC issued aFinal Order approving its original position and concluded proceedings on the
plan.

Under the standard Supply Master Agreement (the Agreement) for the competitive solicitation process, PPL Electric requires all
suppliers to post collateral iftheir credit exposure exceeds an established credit limit. In the event a supplier defaults on its
obligation, PPL Electric would be required to seek replacement power in the market. All incremental costs incurred by PPL
Electric would be recoverable from customers in future rates. At December 31, 2016, most of thesuccessful bidders under all
ofthe solicitations had an investment grade credit rating from S&P, and were not required to post collateral under the
Agreement. Asmall portion ofbidders were required to post an insignificant amount ofcollateral under the Agreement. There
isno instance under the Agreement inwhich PPL Electric isrequired to post collateral to its suppliers.

See Note 17 to the Financial Statements for additional information on credit risk.

Foreign Currency Translation (PPL)

The value ofthe British pound sterling fluctuates in relation to the U.S. dollar. In2016, changes in this exchange rate resulted
in a foreign currency translation loss of $1.1 billion, which primarily reflected a $2.1 billion decrease to PP&E and$490
million decrease togoodwill partially offset bya $1.3 billion decrease to long-term debt and a decrease of$208 million to other
net liabilities. In2015, changes inthis exchange rate resulted ina foreign currency translation loss of$240 million, which
primarily reflected a $472 million decrease toPP&E and $117 million decrease togoodwill partially offset bya $285 million
decrease to long-term debt and adecrease of$64 million toother net liabilities. In2014, changes inthis exchange rate resulted
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ina foreign currency translation loss of $290 million, which primarily reflected a $542 million decrease toPP&E and $138
million decrease togoodwill partially offset by a $337 million decrease tolong-term debt and a decrease of$53 million toother
net liabilities. The impactof foreign currency translation is recorded inAOCI.

(All Registrants)

Related Party Transactions

The Registrants are not aware of any material ownership interests or operating responsibility by senior management in outside
partnerships, including leasing transactions with variable interest entities, or other entities doing business with the Registrants.
See Note 14 to the Financial Statements for additional information on related party transactions for PPL Electric, LKE, LG&E
and KU.

Acquisitions, Development and Divestitures

The Registrants from time to time evaluate opportunities for potential acquisitions, divestitures and development projects.
Development projects are reexamined based on market conditions and other factors to determine whether to proceed with,
modify orterminate the projects. Any resulting transactions may impact future financial results. See Note 8 tothe Financial
Statements for information on the more significant activities.

(PPL)

See Note 8to the Financial Statements for information on the spinoff ofPPL Energy Supply.

(All Registrants)

Environmental Matters

Extensive federal, state and local environmental laws and regulations are applicable to PPL's, PPL Electric's, LKE's, LG&E's
and KU's air emissions, water discharges and the management of hazardous and solid waste, as well as other aspects of the
Registrants businesses. The cost of compliance or alleged non-compliance cannot be predicted with certainty but could be
significant. In addition, costs may increase significantly ifthe requirements or scope of environmental laws or regulations, or
similar rules, are expanded or changed. Costs may take the form of increased capital expenditures or operating and
maintenance expenses, monetary fines, penalties orother restrictions. Many ofthese environmental law considerations are also
applicable to the operations of key suppliers, or customers, such as coal producers and industrial power users, and may impact
the cost for their products or their demand for the Registrants' services. Increased capital and operating costs are subject to rate
recovery. PPL, PPL Electric, LKE, LG&E and KU canprovide noassurances as to theultimate outcome of future
environmental or rateproceedings before regulatory authorities.

See Note 13 to the Financial Statements for adiscussion of the more significant environmental matters including:

• Legal Matters,

• Climate Change,

• Coal Combustion Residuals,

• Effluent Limitations Guidelines, and

• NationalAmbientAir Quality Standards.

Additionally, see "Item 1.Business - Environmental Matters" for further information onenvironmental matters. See Note 19 to
the Financial Statements for information related to the impacts ofCCRs onAROs.
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Sustainability

Increasing attention has been focused on abroad range of corporate activities under the heading of "sustainability", which has
resulted in asignificant increase in the number of requests from interested parties for information on sustainability topics.
These parties range from investor groups focused on environmental, social, governance and other matters tonon-investors
concerned with avariety ofpublic policy matters. Often the scope ofthe information sought is very broad and not necessarily
relevant to an issuer sbusiness or industry. As aresult, anumber of private groups have proposed to standardize the subject
matter constituting sustainability, either generally orby industry. Those efforts remain ongoing. In addition, certain ofthese
private groups have advocated that the SEC promulgate regulations requiring specific sustainability reporting under the
Securities Exchange Act of 1934, as amended (the "'34 Act"), or that issuers voluntarily include certain sustainability
disclosure in their '34 Act reports. To date, no new reporting requirements have been adopted or proposed by the SEC.

As has been PPL spractice, to the extent sustainability issues have or may have amaterial impact on the Registrants' financial
condition or results of operation, PPL discloses such matters in accordance with applicable securities law and SEC regulations.
With respect to other sustainability topics that PPL deems relevant to investors but that are not required to be reported under
applicable securities law and SEC regulation, PPL will continue each spring to publish its annual sustainability report and post
that report on its corporate website atwww.pplweb.com and on www.pplsustainability.com. Neither the information in such
annual sustainability report nor the information at such websites is incorporated in this Form 10-K by reference, and itshould
not be considered apart of this Form 10-K. In preparing its sustainability report, PPL is guided by the framework established
by the Global Reporting Initiative, which identifies environmental, social, governance and other subject matter categories,
together with recent efforts by the Edison Electric Institute to provide guidance as to the appropriate subset of sustainability
information that can be applied consistently across the electric utility industry.

Competition

See "Competition" under each of PPL's reportable segments in "Item 1. Business -General -Segment Information" and "Item
1A. Risk Factors" for adiscussion ofcompetitive factors affecting the Registrants.

New Accounting Guidance

See Notes 1and 21 to the Financial Statements for adiscussion of new accounting guidance adopted and pending adoption.

Appiication of Criticai Accounting Policies

Financial condition and results of operations are impacted by the methods, assumptions and estimates used in the application of
critical accounting policies. The following accounting policies are particularly important to an understanding of the reported
financial condition or results of operations, and require management to make estimates or other judgments of matters that are
inherently uncertain. Changes in the estimates or other judgments included within these accounting policies could result in a
significant change to the information presented in the Financial Statements (these accounting policies are also discussed in
Note 1to the Financial Statements). Senior management has reviewed with PPL's Audit Committee these critical accounting
policies, the following disclosures regarding their application and the estimates and assumptions regarding them.

Price Risk Management (PPL)

See "Financial Condition - Risk Management" above, as well as "Price Risk Management" in Note 1to the Financial
Statements.
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Defined Benefits

(All Registrants)

Certain of the Registrants' subsidiaries sponsor or participate in, as applicable, various qualified funded and non-qualified
unfunded defined benefit pension plans and both funded and unfunded other postretirement benefit plans. These plans are
applicable to the majority of the Registrants' employees (based on eligibility for their applicable plans). The Registrants and
certain of their subsidiaries record an asset or liability to recognize the funded status ofall defined benefit plans with an
offsetting entry to AOCI orin the case ofPPL Electric, LG&E and KU, regulatory assets and liabilities for amounts that are
expected to be recovered through regulated customer rates. Consequently, the funded status of all defined benefit plans is fully
recognized on the Balance Sheets. See Notes 6and 11 to the Financial Statements for additional information about the plans
and the accounting for defined benefits.

Asummary of plan sponsors by Registrant and whether aRegistrant or its subsidiaries sponsor (S) or participate in and receives
allocations (P) from those plans is shown in the table below.

Plan Sponsor ppL PPL Electric LKE LG&E KL
PPLServices S P '
WPD (a) S

LKE S P P
LG&E

(a) Does not sponsor or participate inother postretirement benefits plans.

Management makes certain assumptions regarding the valuation of benefit obligations and the performance of plan assets. As
such, annual net periodic defined benefit costs are recorded in current earnings orregulatory assets based on estimated results.
Any differences between actual and estimated results are recorded in AOCI, or in the case ofPPL Electric, LG&E and KU,
regulatory assets and liabilities, for amounts that are expected to be recovered through regulated customer rates. These amounts
in AOCI or regulatory assets and liabilities are amortized to income over future periods. The delayed recognition allows for a
smoothed recognition of costs over the working lives of the employees who benefit under the plans. The primary assumptions
are:

• Discount Rate -The discount rate is used in calculating the present value of benefits, which is based on projections of
benefit payments to be made in the future. The objective in selecting the discount rate is to measure the single amount that,
ifinvested at the measurement date in aportfolio of high-quality debt instruments, would provide the necessary future cash
flows to pay the accumulated benefits when due.

• Expected Return on Plan Assets - Management projects the long-term rates ofreturn on plan assets that will be earned over
the life of the plan. These projected returns reduce the net benefit costs the Registrants record currently.

Rate ofCompensation Increase - Management projects employees' annual pay increases, which are used to project
employees' pension benefits at retirement.

Health Care Cost Trend Rate - Management projects the expected increases in the costof health care.

In addition to the economic assumptions above that are evaluated annually. Management must also make assumptions
regarding the life expectancy ofemployees covered under their defined benefit pension and other postretirement benefit plans.

• U.S. - atDecember 31, 2014, the plan sponsors adopted the new mortality tables issued by the Society ofActuaries in
October 2014 (RP-2014 base tables) for all U.S. defined benefit pension and other postretirement benefit plans. In
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addition, plan sponsors updated the basis for estimating projected mortality improvements and selected the IRS BB-2D
two-dimensional improvement scale on agenerational basis for all U.S. defined benefit pension and other postretirement
benefit plans. These new mortality assumptions reflect the recognition of both improved life expectancies and the
expectation ofcontinuing improvements in life expectancies.

U.K. - at March 31 2016, the UK plan sponsors adopted the new mortality assumptions based on the "SAPS S2 All" tables
issued by the Self-Administered Pensions Schemes' (SAPS) study for all U.K. defined benefit pension plans. In addition,
the UK plan sponsors updated the basis for estimating projected mortality improvements and selected the CMI2015 Core
Projections model published by the Continuous Mortality Investigation study with along-term future improvement rate of
1% for all U.K. defined benefit pension plans. These new mortality assumptions reflect the impact of the most recently
available actual scheme mortality data (which has been higher than previously expected) on both current life expectancies
and the expectation of continuing improvements in life expectancies. The use of the new base tables and improvement
scale resulted in adecrease to U.K. defined benefit pension obligations, adecrease to future expense and an increase to
funded status.

(PPL)

In selecting the discount rate for its U.K. pension plans, WPD starts with acash flow analysis of the expected benefit payment
stream for its plans. These plan-specific cash flows are matched against aspot-rate yield curve to determine the assumed
discount rate. The spot-rate yield curve uses an IBoxx British pounds sterling denominated corporate bond index as its base.
From this base, those honds with the lowest and highest yields are eliminated to develop an appropriate subset of bonds.
Historically, WPD used the single weighted-average discount rate derived from the spot rates used to discount the benefit
obligation. Concurrent with the annual remeasurement of plan assets and obligations at December 31, 2015, WPD began using
individual spot rates to measure service cost and interest cost beginning with the calculation of 2016 net periodic defined
benefit cost.

An individual bond matching approach, which isused for the U.S. pension plans as discussed below, isnot used for the U.K.
pension plans because the universe of bonds in the U.K. is not deep enough to adequately support such an approach.

(All Registrants)

In selecting the discount rates for U.S. defined benefit plans, the plan sponsors start with acash flow analysis of the expected
benefit payment stream for their plans. The plan-specific cash flows are matched against the coupons and expected maturity
values of individually selected bonds. This bond matching process begins with the full universe ofAa-rated non-callable (or
callable with make-whole provisions) bonds, serving as the base from which those with the lowest and highest yields are
eliminated to develop an appropriate subset of bonds. Individual bonds are then selected based on the timing of each plan's cash
flows and parameters are established as to the percentage of each individual bond issue that could be hypothetically purchased
and the surplus reinvestment rates to be assumed.

To determine the expected remm on plan assets, plan sponsors project the long-term rates of return on plan assets using abest-
estimate of expected returns, volatilities and correlations for each asset class. Each plan's specific current and expected asset
allocations are also considered indeveloping a reasonable return assumption.

In selecting arate ofcompensation increase, plan sponsors consider past experience in light ofmovements in inflation rates.

The following table provides the weighted-average assumptions selected for discount rate, expected remm on plan assets and
rate ofcompensation increase at December 31 used to measure current year obligations and subsequent year net periodic
defined benefitcosts underGAAP, as applicable.
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Discount rate

Pension - PPL (U.S.)

Pension- PPL(U.K.)Obligations

Pension- PPL (U.K.)ServiceCost (a)

Pension- PPL(U.K.) InterestCost (a)

Pension - LKE

Pension - LG&E

Other Postretirement - PPL

Other Postretirement - LKE

Expected return on plan assets

Pension - PPL (U.S.)

Pension - PPL (U.K.)

Pension - LKE

Pension - LG&E

Other Postretirement - PPL

Other Postretirement - LKE

Rate ofcompensation increase

Pension - PPL (U.S.)

Pension - PPL (U.K.)

Pension - LKE

Other Postretirement - PPL

Other Postretirement - LKE

Assumption / Registrant 2016

4.21%

2.87%

2.99%

2.41%

4.19%

4.13%

4.11%

4.12%

7.00%

7.22%

7.00%

7.00%

6.21%

6.82%

3.95%

3.50%

3.50%

3.92%

3.5

2015

4.59%

3.68%

3.90%

3.14%

4.56%

4.49%

4.48%

4.49%

7.0

7.20%

7.00%

7.00%

6.11%

6.82%

3.93%

4.00%

3.50%

3.91%

3.1

(a) WPD began using individual spot rates from the yield curve used to discount the benefit obligation to measure service cost and interest cost for the
calculation of net periodic defined benefit cost in 2016. PPL's U.S. plans use asingle discount rate derived from an individual bond matching model to
measure the benefit obligation, service cost and interest cost. See Note 1tothe Einancial Statements for additional details.

In selecting health care cost trend rates, plan sponsors consider past performance and forecasts ofhealth care costs. At
December 31, 2016, the health care cost trend rate for all plans was 7.0% for 2017, gradually declining to an ultimate trend rate
of 5.0% in 2022.

Avariance in the assumptions listed above could have a significant impact on accrued defined benefit liabilities or assets,
reported annual net periodic defined benefit costs and AOCI orregulatory assets and liabilities. At December 31, 2016, the
defined benefit plans were recorded in the Registrants' financial statements as follows.

Balance Sheet:

Regulatory assets (a)

Regulatory liabilities

Pension liabilities

Other postretirement and postemployment
benefit liabilities

AOCI (pre-tax)

Statement of Income:

Defined benefits expense

Increase (decrease) from prior year

PPL PPL Electiic

947

23

1,008

213

2,930

(35) $

(93)

549 $

281

72

11

(4)

LKE

398 $

23

354

122

119

30 $

(8)

LG&E

246 $

53

76

11 $

(1)

KU

152

23

62

40

7

(3)

(a) As a result ofthe 2014 Kentucky rate case settlement that became effective July 1, 2015, the difference between pension cost calculated in accordance
with LG&Es and KU spension accounting policy and pension cost calculated using a 15 year amortization period for actuarial gains and losses is
recorded asa regulatory asset. As ofDecember 31. 2016, the balances were $20 million for PPL and LKE, $11 million for LG&E and $9 million for KU.
See Note 6 to the Einancial Statements for additional information.
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The following tables reflect changes in certain assumptions based on the Registrants' primary defined benefit plans. The tables
reflect either an increase or decrease in each assumption. The inverse of this change would impact the accrued defined benefit
liabilities or assets, reported annual net periodic defined benefit costs and AOCI or regulatory assets and liabilities by asimilar
amount in the opposite direction. The sensitivities below reflect an evaluation of the change based solely on achange in that
assumption.

Actuarial assumption

Discount Rate
(0.25%)Expected Return on Plan Assets ^

Rate of Compensation Increase 025 %
Health Care Cost Trend Rate (a) ^^

(a) Only impacts other postretirementbenefits.

Actuarial assumption

PPL

Discount rate

Expected return on plan assets

Rate of compensation increase

Health care cost trend rate (a)

PPL Electric

Discount rate

Expected return on plan assets

Rate of compensation increase

Health care cost trend rate (a)

LKE

Discount rates

Expected return on plan assets

Rate of compensation increase

Health care cost trend rate (a)

LG&E

Discount rates

Expected return on plan assets

Rate of compensation increase

Health care cost trend rate (a)

KU

Discount rates

Expected return on plan assets

Rate of compensation increase

Health care cost trend rate (a)

Increase

(Decrease)

Defined Benefit

Liabilities

460 $

n/a

63

5

60

n/a

7

I

64

n/a

21

n/a

2

1

18

n/a

2

2

(Increase)
Decrease

AOCI

(pre-tax!

361

n/a

52

1

25

n/a

4

1

n/a

n/a

n/a

n/a

n/a

n/a

n/a

n/a

Increase

(Decrease)

Net Regulatory
Assets

Increase

(Decrease)

Defined Benetit

Costs

99 $

n/a

II

4

33

26

9

60

n/a

7

1

39

n/a

4

3

21

n/a

2

I

18

n/a

2

2

(a) Only impacts other postretirement benefits.

Goodwill Impairment (PPL, LKE, LG&E and KU)

Goodwill is tested for impairment at the reporting unit level. PPL has determined its reporting units to be at the same level as its
reportable segments. LKE, LG&E and KU are individually single operating and reportable segments. Agoodwill impairment
test is performed annually or more frequently ifevents orchanges in circumstances indicate that the carrying amount ofthe
reporting unit may be greater than the reporting units fair value. Additionally, goodwill is tested for impairment after aportion
of goodwill has been allocated to a business to be disposed of.
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PPL, LKE, LG&E and KU may elect either to initially make aqualitative evaluation about the likelihood of an impairment of
goodwill or to bypass the qualitative evaluation and test goodwill for impairment using atwo-step quantitative test. If the
qualitative evaluation (referred to as "step zero") is elected and the assessment results in adetermination that itis not more
likely than not that the fair value of areporting unit is less than the carrying amount, the two-step quantitative impairment test
is not necessary.

When the two-step quantitative impairment test is elected or required as aresult of the step zero assessment, in step one, PPL,
LKE, LG&E and KU determine whether apotential impairment exists by comparing the estimated fair value of areporting unit
with Its carrying amount, including goodwill, on the measurement date. If the estimated fair value exceeds its carrying amount,
goodwill is not considered impaired. If the carrying amount exceeds the estimated fair value, the second step is performed to
measure theamount of impairment loss, if any.

The second step of the quantitative test requires acalculation of the implied fair value of goodwill, which is determined in the
same manner as the amount of goodwill in abusiness combination. That is, the estimated fair value of areporting unit is
allocated to all of the assets and liabilities of that reporting unit as ifthe reporting unit had been acquired in abusiness
combination and the estimated fair value of the reporting unit was the price paid to acquire the reporting unit. The excess of the
estimated fair value of areporting unit over the amounts assigned to its assets and liabilities is the implied fair value of
goodwill. The implied fair value of the reporting unit's goodwill is then compared with the carrying amount of that goodwill. If
the carrying amount exceeds the implied fair value, an impairment loss is recognized in an amount equal to that excess. The
loss recognized cannot exceed the carrying amount ofthe reporting unit's goodwill.

PPL's goodwill was $3.1 billion at December 31, 2016, which consists of $2.4 billion related to the acquisition of WPD and
$662 million related to the acquisition of LKE. PPL (for its U.K. Regulated and Kentucky Regulated segments), and
individually, LKE, LG&E and KU elected to perform the qualitative step zero evaluation of goodwill in the fourth quarter of
2016. These evaluations considered the excess of fair value over the carrying value of each reporting unit that was calculated
during step one ofthe quantitative impairment tests performed in the fourth quarter of2015, and the relevant events and
circumstances that occurred since those tests were performed including:

• current year financial performance versus theprioryear,
• changes in planned capitalexpenditures,
• the consistencyof forecasted free cash flows,
• earnings quality and sustainability,
• changes in marketparticipantdiscount rates,
• changes in long-term growth rates,
• changes in PPL's market capitalization, and
• the overall economic and regulatory environments in which these regulated entities operate.

Based on these evaluations, management concluded it was not more likely than not that the fair value of these reporting units
was less than their carrying values. As such, the two-step quantitative impairment test was not performed.

Asset Retirement Obligations (PPL, LKE, LG&E andKU)

ARO liabilities are required to be recognized for legal obligations associated with the retirement of long-lived assets. The initial
obligation ismeasured atits estimated fair value. An ARO must be recognized when incurred ifthe fair value ofthe ARO can
be reasonably estimated. An equivalent amount is recorded as an increase in the value of the capitalized asset and amortized to
expense over the useful life ofthe asset. For LKE, LG&E and KU, all ARO accretion and depreciation expenses are reclassified
as aregulatory asset. ARO regulatory assets associated with approved ECR projects for OCRs are amortized to expense over a
period of10 to 25 years based on retirement expenditures made related to the obligation. For other AROs, at the time of
retirement, the related ARO regulatory asset is offset against the associated cost of removal regulatory liability, PP&E and ARO
liability.
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SeeNote 19 to theFinancial Statements foradditional information onAROs.

In determining AROs, management must make significant judgments and estimates to calculate fair value. Fair value is
developed using an expected present value technique based on assumptions of market participants that consider estimated
retirement costs in current period dollars that are inflated to the anticipated retirement date and then discounted back to the date
the ARC was incurred. Changes in assumptions and estimates included within the calculations of the fair value of AROs could
result in significantly different results than those identified and recorded in the financial statements. Estimated ARO costs and
settlement dates, which affect the carrying value of the ARO and the related capitalized asset, are reviewed periodically to
ensure that any material changes are incorporated into the latest estimate of the ARO. Any change to the capitalized asset,
positive or negative, is generally amortized over the remaining life of the associated long-lived asset.

At December 31, 2016, the total recorded balances and information on the most significant recorded AROs were as follows.

Most SignificantAROs

Amount
Total

ARO
Wi.<-nrHoH Recorded %of Total Description

® ^ 337 69 Ash ponds, landfills and natural gas mains
•^33 337 78 Ash ponds, landfills and natural gas mains

LG&E 145 g4 58 Ashponds, landfills andnatural gasmains
KU 388 253 88 Ash ponds and landfills

The most significant assumptions surrounding AROs are the forecasted retirement costs (including the settlement dates and the
timing ofcash flows), the discount rates and the inflation rates. At December 31, 2016, a 10% increase to retirement cost would
increase the ARO liabilities by $36 million. A0.25% decrease in the discount rate would increase the ARO liabilities by $5
million and a0.25% increase in the inflation rate would increase the ARO liabilities by $5 million. There would be no
significant change to the annual depreciation expense of the ARO asset or the annual accretion expense of the ARO liability as
a result of these changes in assumptions.

Income Taxes {All Registrants)

Significant management judgment is required in developing the provision for income taxes, primarily due to the uncertainty
related to tax positions taken orexpected to be taken in tax returns, valuation allowances on deferred tax assets and whether the
undistributed earnings ofWPD are considered indefinitely reinvested.

Significant management judgment is required to determine the amount ofbenefit recognized related to an uncertain tax
position. Tax positions are evaluated following a two-step process. The first step requires an entity to determine whether, based
on the technical merits supporting aparticular tax position, it is more likely than not (greater than a50% chance) that the tax
position will be sustained. This determination assumes that the relevant taxing authority will examine the tax position and is
aware ofall the relevant facts surrounding the tax position. The second step requires an entity to recognize in the financial
statements the benefit ofa tax position that meets the more-likely-than-not recognition criterion. The benefit recognized is
measured at the largest amount of benefit that has a likelihood of realization, upon settlement, that exceeds 50%. Management
considers a number offactors in assessing the benefit to be recognized, including negotiation ofa settlement.

On aquarterly basis, uncertain tax positions are reassessed by considering information known as of the reporting date. Based
on management sassessment ofnew information, a tax benefit may subsequently be recognized for apreviously unrecognized
tax position, apreviously recognized tax position may be derecognized, or the benefit of apreviously recognized tax position
may be remeasured. The amounts ultimately paid upon resolution of issues raised by taxing authorities may differ materially
from the amounts accrued and may materially impact the financial statements in the future. Unrecognized tax benefits are
classified as current to the extent management expects to settle an uncertain tax position by payment or receipt of cash within
one year of the reporting date.

At December 31, 2016, no significant changes in unrecognized tax benefits are projected over the next 12 months.
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The need for valuation allowances to reduce deferred tax assets also requires significant management judgment. Valuation
allowances are initially recorded and reevaluated each reporting period by assessing the likelihood of the ultimate realization of
adeferred tax asset. Management considers anumber of factors in assessing the realization of adeferred tax asset, including
the reversal of temporary differences, future taxable income and ongoing prudent and feasible tax planning strategies. Any tax
planning strategy utilized in this assessment must meet the recognition and measurement criteria utilized to account for an
uncertain tax position. Management also considers the uncertainty posed by political risk and the effect of this uncertainty on
the vanous factors that management takes into account in evaluating the need for valuation allowances. The amount of deferred
tax assets ultimately realized may differ materially from the estimates utilized in the computation of valuation allowances and
may materially impact the financial statements in the future.

See Note 5to the Financial Statements for income tax disclosures, including management's conclusion that the undistributed
earnings of WPD are considered indefinitely reinvested. Based on this conclusion, PPL Global does not record U.S. income
taxeson WPD's undistributed earnings.

Regulatory Assets and Liabilities

(PPL)

WPD operates in an incentive-based regulatory structure under distribution licenses granted by Ofgem. As the regulatory model
IS incentive-based rather than acost recovery model, WPD is not subject to accounting for the effects of certain types of
regulation as prescribed by GAAP for entities subject to cost-based rate regulation. Therefore, the accounting treatment of
adjustments to base demand revenue and/or allowed revenue is evaluated based on revenue recognition and contingency
guidance. See Note 1 to the Financial Statements for additional information.

(AURegistrants)

PPL Electric, LG&E and KU, are subject to cost-based rate regulation. As aresult, the effects of regulatory actions are required
to be reflected in the financial statements. Assets and liabilities are recorded that result from the regulated ratemaking process
that may not be recorded under GAAP for non-regulated entities. Regulatory assets generally represent incurred costs that have
been deferred because such costs are probable of future recovery in regulated customer rates. Regulatory liabilities are
recognized for amounts expected to be returned through future regulated customer rates. In certain cases, regulatory liabilities
are recorded based on an understanding oragreement with the regulator that rates have been set torecover costs that are
expected to be incurred in the future, and the regulated entity is accountable for any amounts charged pursuant to such rates and
not yet expended for the intended purpose.

Management continually assesses whether the regulatory assets are probable of future recovery by considering factors such as
changes mthe applicable regulatory and political environments, the ability to recover costs through regulated rates, recent rate
orders to other regulated entities, and the status ofany pending or potential deregulation legislation. Based on this continual
assessment, management believes the existing regulatory assets are probable of recovery. This assessment reflects the current
political and regulatory climate at the state and federal levels, and is subject to change in the future. If future recovery of costs
ceases to be probable, the regulatory asset would be written-off. Additionally, the regulatory agencies can provide flexibility in
the manner and timing of recovery of regulatory assets.

At December 31, 2016, regulatory assets and regulatory liabilities were recorded as reflected in the table below. All regulatory
assets are either currently being recovered under specific rate orders, represent amounts that are expected to be recovered in
future rates or benefit future periods based upon established regulatory practices.

PPL
PPL Electric LKE LG&E KU

Regulatory assets $ 1,957 $ 1,113 $ 844 $ 45^$ ^
Regulatory liabilities ],000 83 917 424 493
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See Note 6to the Financial Statements for additional information on regulatory assets and liabilities.

Revenue Recognition - Unbilled Revenue (LKE. LG&EandKU)

Revenues related to the sale of energy are recorded when service is rendered or when energy is delivered to customers. Because
customers are billed on cycles which vary based on the timing of the actual meter reads taken throughout the month, estimates
are recorded for unbilled revenues at the end ofeach reporting period. For LG&E and KU, such unbilled revenue amounts
reflect estimates ofdeliveries to customers since the date ofthe last reading oftheir meters. The unbilled revenue estimates
reflect consideration offactors including daily load models, estimated usage for each customer class, the effect ofcurrent and
different rate schedules, the meter read schedule, the billing schedule, actual weather data and where applicable, the impact of
weather normalization or other regulatory provisions ofrate structures. At December 31, unbilled revenues recorded on the
Balance Sheets were as follows.

2016 2015
LKE —

LOSE ' '™ »
75 67

Other Information (All Registrants)

PPL's Audit Committee has approved the independent auditor to provide audit and audit-related services, tax services and other
services permitted by Sarbanes-Oxley and SEC rules. The audit and audit-related services include services in connection with
statutory and regulatory filings, reviews ofoffering documents and registration statements, and internal control reviews.

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

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

Reference is made to "Risk Management" for the Registrants in "Item 7. Combined Management's Discussion and Analysis of
Financial Condition and Results of Operations."
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REPORT OFINDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board ofDirectors and Shareowners ofPPL Corporation

We have audited the accompanying consolidated balance sheet of PPL Corporation and subsidiaries (the
"Company") as of December 31, 2016, and the related consolidated statements of income, comprehensive income,
equity, and cash flows for the year then ended. Our audit also included the financial statement schedule as of and for
the year ended December 31, 2016 as listed in the Index at Item 15. These financial statements and financial
statement schedule are the responsibility of the Company's management. Our responsibility is to express an opinion
onthefinancial statements and financial statement schedule based onouraudit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board
(United States). Those standards require that we plan and perform the audit to obtain reasonable assurance about
whether the financial statements are free of material misstatement. An audit includes examining, on a test basis,
evidence supporting the amounts and disclosures in the financial statements. An audit also includes assessing the
accounting principles used and significant estimates made by management, as well as evaluating the overall
financial statement presentation. We believe that our audit provides areasonable basis for our opinion.

In our opinion, such consolidated financial statements present fairly, in all material respects, the financial position
of PPL Corporation and subsidiaries as of December 31, 2016, and the results of their operations and their cash
flows for the year then ended, in conformity with accounting principles generally accepted in the United States of
America. Also, in our opinion, the related financial statement schedule as of and for the year ended December 31,
2016, when considered in relation to the basic consolidated financial statements taken as awhole, presents fairly, in
all material respects, the information set forth therein.

We have also audited, in accordance with the standards of the Public Company Accounting Oversight Board
(United States), the Company's internal control over financial reporting as of December 31, 2016, based on the
criteria established in Internal Control-Integrated Framework (2013) issued by the Committee of Sponsoring
Organizations of the Treadway Commission and our report dated February 17, 2017 expressed an unqualified
opinion on the Company's internal control over financial reporting.

/s/ Deloitte & Touche LLP

Parsippany, NJ

February 17, 2017
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REPORT OFINDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board ofDirectors and Shareowners ofPPL Corporation

We have audited the internal control over financial reporting of PPL Corporation and subsidiaries (the "Company")
as of December 31, 2016, based on criteria established in Internal Control-Integrated Framework (2013) issued by
the Committee of Sponsoring Organizations of the Treadway Commission. The Company's management is
responsible for maintaining effective internal control over financial reporting and for its assessment of the
effectiveness of internal control over financial reporting, included in Management's Report on Internal Control over
Financial Reporting at Item 9A. Our responsibility is to express an opinion on the Company's internal control over
financial reporting based on our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board
(United States). Those standards require that we plan and perform the audit to obtain reasonable assurance about
whether effective internal control over financial reporting was maintained in all material respects. Our audit
included obtaining an understanding of internal control over financial reporting, assessing the risk that a material
weakness exists, testing and evaluating the design and operating effectiveness of internal control based on the
assessed risk, and performing such other procedures as we considered necessary in the circumstances. We believe
that our audit provides a reasonable basis for our opinion.

Acompany's internal control over financial reporting is a process designed by, or under the supervision of, the
company's principal executive and principal financial officers, or persons performing similar functions, and effected
by the company sboard of directors, management, and other personnel 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. Acompany's internal control over financial reporting includes those
policies and procedures that (1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly
reflect the transactions and dispositions of the assets of the company; (2) provide reasonable assurance that
transactions are recorded as necessary to permit preparation of financial statements in accordance with generally
accepted accounting principles, and that receipts and expenditures of the company are being made only in
accordance with authorizations ofmanagement and directors ofthe company; and (3) provide reasonable assurance
regarding prevention or timely detection of unauthorized acquisition, use, or disposition of the company's assets that
could have a material effect on the financial statements.

Because of the inherent limitations of internal control over financial reporting, including the possibility of collusion
or improper management override of controls, material misstatements due to error or fraud may not be prevented or
detected on a timely basis. Also, projections of any evaluation of the effectiveness of the internal control over
financial reporting to future periods are subject to the risk that the controls may become inadequate because of
changes in conditions, or that the degree ofcompliance with the policies or procedures may deteriorate.

In our opinion, the Company maintained, in all material respects, effective internal control over financial reporting
as of December 31, 2016, based on the criteria established in Internal Control - Integrated Framework (2013)
issued by the Committee ofSponsoring Organizations ofthe Treadway Commission.

We have also audited, in accordance with the standards of the Public Company Accounting Oversight Board
(United States), the consolidated financial statements and financial statement schedule as of and for the year ended
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December 31, 2016 of the Company, and our report dated February 17, 2017, expressed an unqualified opinion on
those financial statements and financial statement schedule.

/s/ Deloitte & Touche LLP

Parsippany, NJ

February 17, 2017
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Report of Independent Registered Public Accounting Firm

The Board ofDirectors and Shareowners ofPPL Corporation

We have audited the accompanying consolidated balance sheet of PPL Corporation and subsidiaries as of December 31, 2015,
and the related consolidated statements of income, comprehensive income, equity, and cash flows for each of the two years in
the period ended December 31, 2015. Our audits also included the financial statement schedule listed in the Index at Item
15(a)(2) as of December 31, 2015 and for each of the two years in the period ended December 31, 2015. These financial
statements and schedule are the responsibility of the Company's management. Our responsibility is to express an opinion on
these financial statements and schedule based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States).
Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial
statements are free of material misstatement. An audit includes examining, on atest basis, evidence supporting the amounts and
disclosures in the financial statements. An audit also includes assessing the accounting principles used and significant estimates
made by management, as well as evaluating the overall financial statement presentation. We believe that our audits provide a
reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the consolidated financial
position of PPL Corporation and subsidiaries at December 31, 2015, and the consolidated results of their operations and their
cash flows for each of the two years in the period ended December 31, 2015, in conformity with U.S. generally accepted
accounting principles. Also, in our opinion, the related financial statement schedule as ofDecember 31, 2015 and for each of
the two years in the period ended December 31, 2015, when considered in relation to the basic financial statements taken as a
whole, presents fairly inall material respects the information setforth therein.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States),
PPL Corporation and subsidiaries' internal control over financial reporting as of December 31, 2015, based on criteria
established in Internal Control-Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway
Commission (2013 framework) and our report dated February 19, 2016, expressed an unqualified opinion thereon.

Philadelphia, Pennsylvania
February 19, 2016
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REPORT OFINDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Shareowner of PPL Electric Utilities Corporation

We have audited the accompanying consolidated balance sheet of PPL Electric Utilities Corporation and
subsidiaries (the "Company") as of December 31, 2016, and the related consolidated statements of income, equity,
and cash flows for the year then ended. These financial statements are the responsibility of the Company's
management. Our responsibility is toexpress an opinion on the financial statements based on our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board
(United States). Those standards require that we plan and perform the audit to obtain reasonable assurance about
whether the financial statements are free of material misstatement. The Company is not required to have, nor were
we engaged to perform, an audit ofits internal control over financial reporting. Our audit included consideration of
internal control over financial reporting as a basis for designing audit procedures that are appropriate in the
circumstances, but not for the purpose of expressing an opinion on the effectiveness of the Company's internal
control over financial reporting. Accordingly, we express no such opinion. An audit also includes examining, on a
test basis, evidence supporting the amounts and disclosures in the financial statements, assessing the accounting
principles used and significant estimates made by management, as well as evaluating the overall financial statement
presentation. We believe that our audit provides areasonable basis for our opinion.

In our opinion, such consolidated financial statements present fairly, in all material respects, the financial position
of PPL Electric Utilities Corporation and subsidiaries as of December 31, 2016, and the results of their operations
and their cash flows for the year then ended, in conformity with accounting principles generally accepted in the
United States of America.

/s/ Deloitte & Touche LLP

Parsippany, NJ

February 17, 2017
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Report of Independent Registered Public Accounting Firm

The Board ofDirectors and Shareowner ofPPL Electric Utilities Corporation

We have audited the accompanying consolidated balance sheet of PPL Electric Utilities Corporation and subsidiaries as of
December 31, 2015, and the related consolidated statements of income, equity, and cash flows for each of the two years in the
period ended December 31, 2015. These financial statements are the responsibility of the Company's management. Our
responsibility is to express an opinion on thesefinancial statements based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States).
Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial
statements are free of material misstatement. We were not engaged to perform an audit of the Company's internal control over
financial reporting. Our audits included consideration of internal control over financial reporting as abasis for designing audit
procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of
the Company's internal control over financial reporting. Accordingly, we express no such opinion. An audit also includes
examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements, assessing the
accounting principles used and significant estimates made by management, and evaluating the overall financial statement
presentation. We believe that our audits provide areasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the consolidated financial
position of PPL Electric Utilities Corporation and subsidiaries at December 31, 2015, and the consolidated results of their
operations and their cash flows for each of the two years in the period ended December 31, 2015, in conformity with U.S.
generally accepted accounting principles.

Philadelphia, Pennsylvania
February 19, 2016
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REPORT OFINDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board ofDirectors and Sole Member ofLG&E and KU Energy LLC

We have audited the accompanying consolidated balance sheet of LG&E and KU Energy LLC and subsidiaries (the
"Company") as of December 31, 2016, and the related consolidated statements of income, comprehensive income,
equity, and cash flows for the year then ended. Our audit also included the financial statement schedule as ofand for
the year ended December 31, 2016 as listed in the Index at Item 15. These financial statements and financial
statement schedule are the responsibility of the Company's management. Our responsibility is to express an opinion
on thefinancial statements andfinancial statement schedule based on our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board
(United States). Those standards require that we plan and perform the audit to obtain reasonable assurance about
whether the financial statements are free of material misstatement. The Company is not required to have, nor were
we engaged to perform, an audit ofits internal control over financial reporting. Our audit included consideration of
internal control over financial reporting as abasis for designing audit procedures that are appropriate in the
circumstances, but not for the purpose of expressing an opinion on the effectiveness of the Company's internal
control over financial reporting. Accordingly, we express no such opinion. An audit also includes examining, on a
test basis, evidence supporting the amounts and disclosures in the financial statements, assessing the accounting
principles used and significant estimates made by management, as well as evaluating the overall financial statement
presentation. We believe that our audit provides areasonable basis for our opinion.

In our opinion, such consolidated financial statements present fairly, in all material respects, the financial position
KU Energy LLC and subsidiaries as of December 31, 2016, and the results of their operations and

their cash flows for the year then ended, in conformity with accounting principles generally accepted in the United
States of America. Also, in our opinion, the related financial statement schedule as of and for the year ended
December 31, 2016, when considered in relation to the basic consolidated financial statements taken as awhole,
presents fairly in all material respects the informationset forth therein.

/s/ Deloitte & Touche LLP

Louisville, Kentucky

February 17, 2017
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Report of Independent Registered Public Accounting Firm

The Board ofDirectors and Sole Member ofLG&E and KU Energy LLC

We have audited the accompanying consolidated balance sheet of LG&E and KU Energy LLC and subsidiaries as of December
31, 2015, and the related consolidated statements of income, comprehensive income, equity, and cash flows for each of the two
years in the period ended December 31, 2015. Our audits also included the financial statement schedule listed in the Index at
Item 15(a)(2) as of December 31, 2015 and for each of the two years in the period ended December 31, 2015. These financial
statements and schedule are the responsibility of the Company's management. Our responsibility is to express an opinion on
these financial statements and schedule based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States).
Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial
statements are free of material misstatement. We were not engaged to perform an audit of the Company's internal control over
financial reporting. Our audits included consideration of internal control over financial reporting as abasis for designing audit
procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of
the Company's internal control over financial reporting. Accordingly, we express no such opinion. An audit also includes
examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements, assessing the
accounting principles used and significant estimates made by management, and evaluating the overall financial statement
presentation. We believe that our audits provide areasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the consolidated financial
position of LG&E and KU Energy LLC and subsidiaries at December 31, 2015, and the consolidated results of their operations
and their cash flows for each of the two years in the period ended December 31, 2015, in conformity with U.S. generally
accepted accounting principles. Also, in our opinion, the related financial statement schedule as ofDecember 31, 2015 and for
each of the two years ended December 31, 2015, when considered in relation to the basic financial statements taken as awhole,
presents fairly in all material respects the informationset forth therein.

Louisville, Kentucky
February 19, 2016
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REPORT OFINDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Stockholder of Louisville Gas and Electric Company

We have audited the accompanying balance sheet of Louisville Gas and Electric Company (the "Company") as of
December 31, 2016, and the related statements of income, equity, and cash flows for the year then ended. These
financial statements are the responsibility of the Company's management. Our responsibility is to express an
opinion on these financial statements based on our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board
(United States). Those standards require that we plan and perform the audit to obtain reasonable assurance about
whether the financial statements are free of material misstatement. The Company is not required to have, nor were
we engaged to perform, an audit ofits internal control over financial reporting. Our audit included consideration of
internal control over financial reporting as abasis for designing audit procedures that are appropriate in the
circumstances, but not for the purpose of expressing an opinion on the effectiveness of the Company's internal
control over financial reporting. Accordingly, we express no such opinion. An audit also includes examining, on a
test basis, evidence supporting the amounts and disclosures in the financial statements, assessing the accounting
principles used and significant estimates made by management, as well as evaluating the overall financial statement
presentation. We believe that our audit provides areasonable basis for our opinion.

In our opinion, such financial statements present fairly, in all material respects, the financial position of the
Company as of December 31, 2016, and the results of its operations and its cash flows for the year then ended, in
conformity with accounting principles generally accepted inthe United States ofAmerica.

/s/ Deloitte & Touche LLP

Louisville, Kentucky

February 17, 2017
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Report of Independent Registered Public Accounting Firm

The Board of Directors and Stockholder of Louisville Gas and Electric Company

We have audited the accompanying balance sheet of Louisville Gas and Electric Company as of December 31, 2015, and the
related statements of income, equity and cash flows for each of the two years in the period ended December 31, 2015. These
financial statements are the responsibility of the Company's management. Our responsibility is to express an opinion on these
financial statements based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States).
Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial
statements are free of material misstatement. We were not engaged to perform an audit of the Company's internal control over
financial reporting. Our audits included consideration of internal control over financial reporting as abasis for designing audit
procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of
the Company s internal control over financial reporting. Accordingly, we express no such opinion. An audit also includes
examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements, assessing the
accounting principles used and significant estimates made by management, and evaluating the overall financial statement
presentation. We believe that our audits provide areasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the financial position of
Louisville Gas and Electric Company at December 31, 2015, and the results ofits operations and its cash flows for each of the
two years in the period ended December 31, 2015, in conformity with U.S. generally accepted accounting principles.

Louisville, Kentucky
February 19, 2016
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board ofDirectors and Stockholder ofKentucky Utilities Company

We have audited the accompanying balance sheet of Kentucky Utilities Company (the "Company") as of December
31, 2016, and the related statements ofincome, equity, and cash flows for the year then ended. These financial
statements are the responsibility of the Company's management. Our responsibility is to express an opinion on these
financial statements based on our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board
(United States). Those standards require that we plan and perform the audit toobtain reasonable assurance about
whether the financial statements are free of material misstatement. The Company is not required to have, nor were
we engaged to perform, an audit ofits internal control over financial reporting. Our audit included consideration of
internal control over financial reporting as abasis for designing audit procedures that are appropriate in the
circumstances, but not for the purpose of expressing an opinion on the effectiveness of the Company's internal
control over financial reporting. Accordingly, we express no such opinion. An audit also includes examining, on a
test basis, evidence supporting the amounts and disclosures in the financial statements, assessing the accounting
principles used and significant estimates made by management, as well as evaluating the overall financial statement
presentation. We believe that our audit provides a reasonable basis for our opinion.

In our opinion, such financial statements present fairly, in all material respects, the financial position of the
Company as ofDecember 31, 2016, and the results ofits operations and its cash flows for the year then ended, in
conformity with accounting principles generally accepted in theUnited States ofAmerica.

/s/ Deloitte & Touche LLP

Louisville, Kentucky

February 17, 2017
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Report of Independent Registered Public Accounting Firm

The Board ofDirectors and Stockholder ofKentucky Utilities Company

We have audited the accompanying balance sheet of Kentucky Utilities Company as of December 31, 2015, and the related
statements ofincome, equity and cash flows for each ofthe two years in the period ended December 31, 2015. These financial
statements are the responsibility of the Company's management. Our responsibility is to express an opinion on these financial
statements based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States).
Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial
statements are free of material misstatement. We were not engaged to perform an audit of the Company's internal control over
financial reporting. Our audits included consideration of internal control over financial reporting as abasis for designing audit
procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of
the Company's internal control over financial reporting. Accordingly, we express no such opinion. An audit also includes
examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements, assessing the
accounting principles used and significant estimates made by management, and evaluating the overall financial statement
presentation. We believe that our audits provide areasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the financial position of
Kentucky Utilities Company at December 31, 2015, and the results of its operations and its cash flows for each of the two years
in the period ended December 31, 2015, in conformity with U.S. generally accepted accounting principles.

Louisville, Kentucky
February 19, 2016
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ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

CONSOLIDATED STATEMENTS OF INCOME FOR THE YEARS ENDED DECEMBER 31,
PPL Corporation and Subsidiaries
(Millionsof Dollars, except share data)

Oneratine Revenues

2016 2015 2014

S 7.517 $ 7.669 $ 7.852

Operating Expenses
Operation

Fuel

Energy purchases
Other operation and maintenance

Depreciation

791

706

1.745

926

863

855

1,938

883

965

924

1,856

923

317

4.98,

Taxes, other than income

Total Operating Expenses
301

4.460

299

4.838

Operating Income 3,048 2,831 2,867

Other Income (Expense) - net
390 108 105

Interest Expense
888 871 843

Income from Continuing Operations Before Income Taxes 2.550 2,068 2,129

Income Taxes
648 465 692

Income from Continuing Operations After Income Taxes 1.902 1,603 1.437

Income (Loss) from Discontinued Operations (net of income taxes) (Note 8)
(921) 300

Net Income $ 1.902 $ 682 $ 1.7.37

Earnings Per Share of Common Stock:
Income from Continuing Operations AfterIncome Taxes Available to PPLCommon
Shareowners:

Basic

Diluted

Net Income Available to PPL Common Shareowners:

$

$

2,80

2.79

$

$

2.38

2.37

$

$

2.19

2.16

Basic

Diluted
$

$

2.80

2.79

$

$

1.01

1.01

$

$

2.64

2.61

Dividends Declared Per Share of Common Stock $ 1.52 $ 1.50 $ 1.49

Weighted-AveraeeShares of Common Stock Outstanding (in thousands)
Basic

Diluted
677.592

680.446

669,814

672,586

The accompanying Notes toFinancial Statements arean integral part ofthefinancial statements.

110

653,504

665,973



ppllOk 2016 Final as Filed Table of Contents

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
FOR THE YEARS ENDED DECEMBER 31,
PPL Corporation and Subsidiaries
(Millions ofDollars)

Net income

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

Foreign currency translation adjustments, net oftax of($4), $1, ($8)
Available-for-sale securities, netof tax of $0, ($9), ($39)
Qualifying derivatives, net of tax of ($18), $0, $23
Defined benefit plans:

Prior service costs, net of tax of $2, $6, ($4)
Net actuarial gain (loss), net of tax of $40, $67, $225

Reclassifications to net income - (gains) losses, net oftax expense (benefit):
Available-for-sale securities, net of tax of $0, $2, $7
Qualifying derivatives, netof taxof $21, ($15), $23
Equity investees' other comprehensive (income) loss, net of tax of$0, $0, $0
Defined benefit plans:

Prior service costs, net of tax of ($1), $0, ($3)
Netactuarial (gain) loss, netof tax of ($35), ($46), ($34)

Total other comprehensive income (loss)

Comprehensive income

2016 2015 2014

$ 1,902 $ 682 $ 1,737

(1,107) (234) (275)

— 8 35

91 26 (10)

(3) (9) 5

(61) (366) (509)

— (2) (6)

(91) 2 (64)

(1) (1) —

1 4

121 146 111

(1,050) (430) (709)

$ 852 $ 252 $ 1,028

The accompanying Notes to Financial Statements are an integral part of thefinancial statements.
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CONSOLIDATED STATEMENTS OF CASH FLOWS FOR THE YEARS ENDED DECEMBER 31,
PPL Corporation and Subsidiaries
(Millions ofDollars)

Cash Flows from Ooeratine Activities
Net income

Loss (income) from discontinued operations (netof income taxes)
Income from continuine operations (net of income taxes)
Adjustments to reconcile Income from continuing operations (net oftaxes) to net cash provided by (used in)
operating activities-continuing operations

Depreciation

Amortization

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

Unrealized (gains) losses onderivatives, and other hedging activities
Adjustment to WPD line loss accrual

Other

Change in current assets and current liabilities

Accounts receivable

Accounts payable

Unbilled revenues

Prepayments

Taxes payable

Regulatory assets and liabilities, net
Other

Other operating activities

Defined tienefitplans - funding
Settlementof interest rate swaps
Other assets

Other liabilities

Net cash providedbv (used in) operatingactivities - continuine operations
Net cash provided by(used in)operating activities - discontinued operations

Net cash provided by (used in) operating activities

Cash Flows from Investing Activities

Expenditures for property, plantand equipment
Expenditures for intangible assets
Purchases of other investments

Proceeds from the sale of other investments

Netdecreasein restricted cashand cash equivalents
Other investing activities

Net cash providedbv (used in) investingactivities - continuingoperations
Net cash provided hy(used in)investing activities - discontinued operations

Net cash provided by (used in) investing activities

Cash Flows from Financing Activities
Issuance of long-term debt

Retirement of long-term debt

Settlementof cross currency swaps
Issuance of common stock

Payment of common stock dividends

Net increase in short-term debt

Other financing activities

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

Net cash provided bv (used in) financing activities

Effect of Exchange Rates on Cash and Cash Equivalents
Net(Increase) Decrease in Cashand CashEquivalenU included in Discontinued Operations
Net Increase (Decrease) in Cash and Cash Equivalents
Cash and Cash Equivalentsat Beginningof Period
Cash and Cash Equivalents at End of Period

Supplemental Disclosures of Cash Flow Information

Cash paid (received) during the period for:
Interest - net of amount capitalized

Income taxes - net

Significant non-cash tfansactions:

Accruedexpenditures for property, plantand equipmentat December31,
Accrued expenditures for intangible assets at December 31,

112

2016 2015 2014

$ 1,902 $ 682 $ 1,737
— 921 (300)

1

1.902 1.603 1.437

926 883 923

80 59 65

(40) 56 48

560 428 666

19 (77) (187)

— — 65

16 17 66

(15) 47 (123)
57 (116) 40

(63) 54 22

(4) (23) 87

31 (175) 161

(59) 42 (7)
(31) 40 30

(427) (499) (384)
(9) (101) —

42 (19) 9

(95) 53 23

2.890 2.272 2.941

— 343 462

2.890 2.615 3.403

(2,920) (3,533) (3,674)
(37) (37) (49)

— — (120)
2 136 —

8 8 19

29 (13) (2)

(2.918) (3.439) (3.826)
— (149) 497

(2.918) (3.588) (3.329)

1342 2,236 296

(930) (1,000) (237)
46 — —

144 203 1.074

(1,030) (1,004) (967)
29 94 147

(40) (47) (51)

(439) 482 262

— (546) (846)
— 132 1,167

(439) 68 583

(28) (10) (8)

352 (113)

(495) (563) 5.36

836 1,399 863

? 341 $ 836 $ 1.399

$ 854 $ 822 $ 959

$ 70 $ 179 $ 190

$ 281 $ 310 $ 458

$ 117 $ 55 $ 19
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CONSOLIDATED BALANCE SHEETS AT DECEMBER 31,
PPL Corporation and Subsidiaries
(Millions of Dollars, .shares in thousands)

2016 2015

Assets

Current Assets

Cash and cash equivalents ^
341 $ 836

Accounts receivable (less reserve: 2016, $54; 2015, S41)
Customer

666 673
Other

46 59
Unbilled revenues

480 453
Fuel, materials and supplies

356 357
Prepayments

63 66
Price risk management assets

63 139
Other current assets

52 63

Total Current Assets 2,067 2,646

Property, Plant and Equipment

Regulated utility plant 34,674 34,399
Less: accumulated depreciation - regulated utility plant

6,013 5,683

Regulated utility plant, net 28,661 28,716
Non-regulated property, plant and equipment

413 516
Less: accumulated depreciation - non-regulated property, plant and equipment

134 165

Non-regulated property, plant andequipment, net
279 351

Construction work in progress 1,134 1,315
Property, Plant and Equipment, net 30,074 30,382

Other Noncurrent Assets

Regulatory assets 1,918 1,733
Goodwill 3,060 3,550
Other intangibles

700 679
Price risk management assets

336 156
Other noncurrent assets

160 155

Total Other Noncurrent Assets 6,174 6,273

Total Assets j 38,315 $ 39,301

The accompanying Notes to Financial Statements arean integral part ofthefinancial statements.
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CONSOLIDATED BALANCE SHEETS AT DECEMBER 31,
PPL Corporation and Subsidiaries
(Millionsof Dollars, shares in thousands)

Liabilities and Equity
Current Liabilities

Short-term debt

Long-term debt due within one year
Accounts payable
Taxes

Interest

Dividends

Customer deposits
Regulatory liabilities
Other current liabilities

Total Current Liabilities

Long-term Debt

Deferred Credits and Other Noncurrent Liabilities
Deferred income taxes

Investment tax credits

Accrued pension obligations
Asset retirement obligations
Regulatory liabilities
Other deferred credits and noncurrent liabilities

Total Deferred Credits and Other Noncurrent Liabilities

Commitments and Contingent Liabilities (Notes 5, 6 and 13)

Equity

Common stock - $0.01 par value (a)
Additional paid-in capital
Earnings reinvested

Accumulated other comprehensive loss

Total Equitv

Total Liabilities and Equity

2016 2015

$ 923 $ 916

518 485

820 812

101 85

270 303

259 255

276 326

101 145

569 549

3.837 3.876

17,808 18,563

3,889 3,440

132 128

1,001 1,405

428 536

899 945

422 489

6.771 6.943

7 7

9,841 9,687

3,829 2,953

(3,778) (2,728)

9.899 9.919

$ 38,315 $ 39,301

(a) 1,560,000 shares authorized; 679,731 shares issued and outstanding at December 31, 2016; 780,000 shares authorized; 673,857 shares issued and
outstanding at December 31, 2015.

The accompanying Notes toFinancial Statements are an integral part ofthefinancial statements.
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CONSOLIDATED STATEMENTS OF EQUITY
PPL Corporation and Subsidiaries
(Millions of Dollars)

Common

stock shares

outstanding

PPL Shareowners

Common

stock

Additional

paid-in
capital

Earnings
reinvested

Accumulated

other

comprehensive
Total

December 31,2013 630,321 $ 6 3; 8,316 $ 5,709 $ (1,565) $ 12,466
Common stock issued 35,528 1 1,089 1,090
Stock-based compensation 28 28
Net income 1,737 1,737
Dividendsand dividendequivalents (984) (984)
Other comprehensive income (loss) (709) (709)
December 31, 2014 665,849 $ 7 $ 9,433 $ 6,462 $ (2,274) $ 13,628

Common stock issued 8,008 249 249

Stock-based compensation 5 5

Net income
682 682

Dividendsand dividend equivalents (1,010) (1,010)
Distribution of PPLEnergy Supply(Note8) (3,181) (24) (3,205)
Other comprehensive income (loss) (430) (430)
December 31, 2015 673,857 $ 7 $ 9,687 $ 2,953 $ (2,728) $ 9,919

Common stock issued 5,874 185 185

Stock-based compensation (31) (31)
Net income 1,902 1,902
Dividends and dividend equivalents (1,033) (1,033)
Other comprehensive income (loss) (1,050) (1,050)
Adoption of stock-based compensation guidance
cumulative effect adjustment (Note 1) 7 7

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

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

The accompanying Notes toFinancial Statements arean integral partofthefinancial statements.
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CONSOLIDATED STATEMENTS OF INCOME FOR THE YEARS ENDED DECEMBER 31,
PPL Electric Utilities Corporation and Subsidiaries
(Millions of Dollars)

2016 2015 2014

Operating Revenues $ 2,156 $ 2,124 $ 2,044

Operating Expenses

Operation

Energy purchases
535 657 587

Energy purchases from affiliate
_ 14 84

Other operation and maintenance
599 607 543

Depreciation
253 214 185

Taxes, other than income
105 94 107

Total Operating Expenses
1.492 1,586 1,506

Operating Income
664 538 538

Other Income (Expense) - net
17 8 7

Interest Expense
129 130 122

Income Before Income Taxes
552 416 423

Income Taxes
212 164 160

Net Income (a) $ 340 $ 252 $ 263

(a) Net income equals comprehensive income.

The accompanying Notes toFinancial Statements arean integral partofthe financial statements.
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CONSOLIDATED STATEMENTS OF CASH FLOWS FOR THE YEARS ENDED DECEMBER 31,
PPL Electric Utilities Corporation and Subsidiaries
(Millions ofDollars)

Cash Flows from Operating Activities
Net income

Adjustments to reconcile net income to net cash provided by (used in) operating
activities

Depreciation

Amortization

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

Change in current assets and current liabilities
Accounts receivable

Accounts payable

Unbilled revenues

Prepayments

Regulatory assets and liabilities

Taxes payable

Other

Other operating activities

Defined benefit plans - funding
Other assets

Other liabilities

Net cash nrovided bv (used in) operating activities

Cash Flows from Investing Activities
Expenditures for property, plant and equipment
Expenditures for intangible assets
Net decrease in notes receivable from affiliate
Other investing activities

Net cash provided bv (used in) investing activities

Cash Flows from Financing Activities
Issuance of long-term debt

Retirement of long-term debt
Contributions from PPL

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

Net cash provided bv (used in) financing activities

Net Increase (Decrease) in Cash and Cash Equivalents
Cash and Cash Equivalents at Beginning of Period
Cash and Cash Equivalents at End of Period

Supplemental Disclosures of Cash Flow Information
Cash paid (received) during the period for;

Interest - net of amount capitalized
Income taxes - net

Significant non-cash transactions:

Accrued expenditures for property, plant andequipment at December 31,

2016 2015 2014

$ 340 $ 252 $ 263

253 214 185

32 26 19

11 16 15

221 220 87

(13) (12) (23)

16 50 (64)
58 (107) 30

(23) 22 3

43 (1) 1

(62) 35 5

(12) (108) 75

(7) 21 10

— (33) (23)
19 (10) 19

(4) 17 11

875 602 fin

(1.125) (1,097) (931)
(9) (10) (26)

— — 150

4 (1) 16

(1.130) (1.108) (791)

224 348 296

(224) (100) (10)

220 275 263

(288) (181) (158)

295
— (20)

(3) (3) (4)
224 339 367

(34) (167) 189

47 214 25

s 13 $ 47 .S 214

$ 115 $ 117 $ 110

$ (48) $ 38 $ 40

$ 126 $ 98 $ 95

The accompanying Notes toFinancial Statements arean integral partofthefinancial statements.
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CONSOLIDATED BALANCE SHEETS AT DECEMBER 31,
PPL Electric Utilities Corporation and Subsidiaries
(Millions of Dollars, shares in ihousaiuls)

2016 2015

Assets

Current Assets

Cash and cash equivalents
$ 13 $ 47

Accounts receivable (less reserve: 2016, $28; 2015, $16)
Customer

272 286
Other

21 10
Unbilled revenues

114 91
Materials and supplies

32 34

Prepayments
9 66

Regulatory assets
19 13

Other current assets
8 8

Total Current Assets
488 555

Property, Plant and Equipment

Regulated utility plant 9,654 8,734
Less: accumulated depreciation - regulated utility plant

2,714 2,573
Regulated utility plant, net 6,940 6,161

Construction work in progress
641 530

Property, Plant and Equipment, net
7,581 6,691

Other Noncurrent Assets

Regulatory assets
1,094 1,006

Intangibles
251 244

Other noncurrent assets
12 15

Total Other Noncurrent Assets 1,357 1,265

Total Assets $ 9,426 $ 8,511

The accompanying Notes toFinancial Statements areanintegral partofthefinancial statements.
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CONSOLIDATED BALANCE SHEETS AT DECEMBER 31,
PPL Electric Utilities Corporation and Subsidiaries
(Millionsof Dollars, shares in thousands)

2016 2015

Liabilities and Equity
Current Liabilities

Short-term debt $ 295 $
Long-term debt due within one year

224

Accounts payable
367 288

Accounts payable to affiliates
42 35

Taxes
12 24

Interest
34 37

Customer deposits
23 31

Regulatory liabilities
83 113

Other current liabilities
78 77

Total Current Liabilities
1,158 605

Long-term Debt 2,607 2,828

Deferred Credits and Other Noncurrent Liabilities

Deferred income taxes 1,899 1,663
Accrued pension obligations

281 183
Regulatory liabilities

_

22
Other deterred credits and noncurrent liabilities

90 91

Total Deferred Credits and Other Noncurrent Liabilities
2,270 1,959

Commitments and Contingent Liabilities (Notes 6 and 13)

Equity

Common stock - no par value (a)
364 364

Additional paid-in capital 2,154 1,934
Earnings reinvested

873 821

Total Equity 3,391 3,119

Total Liabilities and Equity $ 9,426 $ 8,511

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

The accompanying Notes toFinancial Statements arean integral partofthefinancial statements.
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CONSOLIDATED STATEMENTS OF EQUITY
PPL Electric Utilities Corporation and Subsidiaries
(Millions of Dollars)

Common

stock shares

outstanding
taJ

Common

stock

Additional

paid-in
capital

Earnings
reinvested

December 31,2013

Net income

Capital contributions from PPL

Dividends declared on common stock

December 31, 2014

Net income

Capital contributions from PPL (b)

Dividends declared on common stock

66,368 $ 364 $ 1,340 $

263

645 $

263

(158)

66,368 $ 364 $ 1,603 $

331

750 $

252

(181)

Total

2,349

263

263

(158)

2,717

252

331

December 31, 2015 66,368 $ 364 $ 1.934 $ 821 $ 3,119

Net income
340 340

Capital contributions from PPL 220 220
Dividends declared on common stock (288) (288)
December 31,2016 66,368 $ 364 $ 2,154 $

(a) Shares in thousands. All common shares ofPPL Electric stock are owned by PPL.
(b) Includes non-cash contributions of $56 million. See Note 11 foradditional information.

The accompanying Notes toFinancial Statements areanintegral partofthefinancial statements.
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CONSOLIDATED STATEMENTS OF INCOME FOR THE YEARS ENDED DECEMBER 31,
LG&E and KU Energy LLC and Subsidiaries
(Millii)iis of Dollars)

2016 2015 2014

Operating Revenues $ 3,141 $ 3,115 $ 3,168

Operating Expenses

Operation

Fuel
791 863 965

Energy purchases
171 184 253

Other operation and maintenance
804 837 815

Depreciation
404 382 354

Taxes, other than income
62 57 52

Total Operating Expenses 2,232 2,323 2,439

Operating Income
909 792 729

Other Income (Expense) - net
(9) (8) (9)

Interest Expense
197 178 167

Interest Expense with Affiliate
17 3

—

Income Before Income Taxes
686 603 553

Income Taxes 257 239 209

Net Income $ 429 $ 364 $ 344

The accompanying Notes to Financial Statements are an integral part of the financial statements.
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CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
FOR THE YEARS ENDED DECEMBER 31,
LG&E and KU Energy LLC and Subsidiaries
(Millions ofDollars)

Net income

2016 2015 2014

$ 429 $ 364 $ 344

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

Defined benefit plans:

Prior service costs, net of tax of $0, $2, $4

Net actuarial gain (loss), net of tax of $18, $2, $32
(27)

(3)

(4)

(7)

(50)
Reclassification from AOCl - (gains) losses, net oftax expense (benefit);

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

(1)
Defined benefit plans;

Priorservice costs, netof tax of ($1), ($1), $0
2 1 1

Net actuarial (gain) loss, netof tax of ($1), ($3), $0
2 5 (1)

Total other comprehensive income (loss)
(24) (1) . (58)

Comprehensive income $ 405 $ 363 $ 286

The accompanying Notes toFinancial Statements are an integral partofthefinancial statements.
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CONSOLIDATED STATEMENTS OF CASH FLOWS FOR THE YEARS ENDED DECEMBER 31,
LG&E and KU Energy LLC and Subsidiaries
(Millions ofDollars)

Cash Flows from Operating Activities
Net income

Adjustments to reconcile net income to net cash provided by (used in) operating activities
Depreciation

Amortization

Definedbenefitplans- expense
Deferred income taxes and investment tax credits

Other

Change in current assets and current liabilities

Accounts receivable

Accounts payable

Accounts payable to affiliates

Unbilled revenues

Fuel, materials and supplies

Income tax receivable

Taxes payable

Accrued interest

Other

Other operating activities

Definedbenefitplans - funding
Settlement of interest rate swaps
Expenditures for assetretirement obligations
Other assets

Other liabilities

Net cash provided by (used in) operating activities
Cash Flows from Investing Activities

Expenditures for property, plantandequipment
Net decrease in notes receivable from affiliates

Other investing activities

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

Net increase in notes payable with affiliates
Issuance of long-term note with affiliate

Issuance of long-term debt

Retirement of long-term debt

Net increase (decrease) in short-term debt

Debt issuanceand credit facility costs

Distributions to member

Contributions from member

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

CashandCash Equivalents at Beginning of Period
Cash and Cash Equivalents at End of Period

Supplemental Disclosures of Cash Flow Information

Cash paid (received)during the period for:

Interest - net of amount capitalized
Income taxes - net

Significant non-cash transactions:

Accrued expenditures for property, plantandequipment at December 31,

2016 2015 2014

$ 429 $ 364 $ 344

404 382 354

29 27 25

27 38 25

291 236 449

— 2 16

(31) 24 (20)

24 (58) 12

1 (2) (1)
(23) 20 13

2 6 (32)

1 135 (136)

(7) 10 (3)
— 9

(6) 23 (1)

(85) (70) (45)

(9) (88) —

(26) (7) (5)
2 (7) (7)

4 19 11

1.027 1,063 999

(791) (1,210) (1,262)

— 70

1 7 1

(790) (1,203) (1,191)

109 13 41

— 400 —

221 1,050 —

(246) (900) —

(80) (310) 330

(3) (10) (5)

(316) (219) (436)

61 125 248

(254) 149 178

(17) 9 (14)
30 21 35

$ 13 $ 30 $ 21

198 $ 163 $ 157

(24) $ (139) $ (75)

104 $ 150 $ 286

The accompanying Notes to Financial Statements arean integral part ofthefinancial statements.
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CONSOLIDATED BALANCE SHEETS AT DECEMBER 31,
LG&E and KU Energy LLC and Subsidiaries
(Millions ofDollars)

2016 2015

Assets

Current Assets

Cash and cash equivalents
$ 13 $ 30

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

235 209
Other

17 17
Unbilled revenues

170 147
Fuel, materials and supplies

297 298
Prepayments

24 23
Regulatory assets

20 35
Other current assets

4 6

Total Current Assets
780 765

Property, Plant and Equipment

Regulated utility plant 12,746 11,906
Less: accumulated depreciation - regulated utility plant

1,465 1,163
Regulated utility plant, net 11,281 10,743

Construction work in progress
317 660

Property, Plant and Equipment, net
11,598 11,403

Other Noncurrent Assets

Regulatory assets
824 727

Goodwill
996 996

Other intangibles
95 123

Other noncurrent assets
78 76

Total Other Noncurrent Assets
1,993 1,922

Total Assets $ 14,371 $ 14,090

The accompanying Notes toFinancial Statements areanintegral partofthefinancial s
statements.
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CONSOLIDATED BALANCE SHEETS AT DECEMBER 31,
LG&E and KU Energy LLC and Subsidiaries
(Millions ofDollars)

2016 2015

Liabilities and Equity
Current Liabilities

Short-term debt
$ 185 $ 265

Long-term debtdue within one year
194 25

Notes payable with affiliates
163 54

Accounts payable
251 266

Accounts payable to affiliates
6 5

Customer deposits
56 52

Taxes
39 46

Price risk management liabilities
4 5

Regulatory liabilities
18 32

Interest
32 32

Asset retirementobligations
60 50

Other current liabilities
119 135

Total Current Liabilities
1,127 967

Long-term Debt

Long-term debt 4,471 4,663
Long-term debt to affiliate

400 400

Total Long-term Debt 4,871 5,063

Deferred Credits and Other Noncurrent Liabilities

Deferred income taxes 1,735 1,463
Investment tax credits 132 128

Price risk management liabilities 27 42

Accrued pension obligations 350 296

Asset retirement obligations 373 485

Regulatory liabilities 899 923

Other deferred credits and noncurrent liabilities 190 206

Total Deferred Credits and Other Noncurrent Liabilities 3,706 3,543

Commitments and Contingent Liabilities (Notes 6 and 15)

Member's equity 4,667 4,517

Total Liabilities and Equity $ 14,371 $ 14,090

The accompanying Notes to Financial Statements arean integral part ofthefinancial statements.
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CONSOLIDATED STATEMENTS OF EQUITY
LG&E and KU Energy LLC and Subsidiaries
(Millions of Dollars^

December 31,2013
Net income

Contributions from member

Distributions to member

Othercomprehensive income (loss)

December 31,2014

Net income

Contributions from member

Distributions to member

Other comprehensive income (loss)

December 31, 2015

Member's

Equity

4,150

344

248

(436)

(58)

4,248

364

125

(219)

(I)

4,517

Net income ^ ^29
Contributions from member gj
Distributions to member

(316)
Other comprehensive income (loss) ^24)
December 31,2016 j 46^

The accompanying Notes toFinancial Statements areanintegral partofthefinancial statements.
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STATEMENTS OF INCOME FOR THE YEARS ENDED DECEMBER 31,
Louisville Gas and Electric Company
(Millions of Dollars)

Operating Revenues
2016 2015 2014

Retail and wholesale

Electric revenue from affiliate
$ 1,406 $

24

1,407 $

37

1,445

88
Total Operating Revenues

1,430 1,444 1,533

Operating Expenses

Operation

Fuel

Energy purchases

Energy purchases from affiliate

301

153

14

329

166

20

404

230

14
Other operation and maintenance

Depreciation

Taxes, other than income

355

170

32

377

162

28

379

157

25

Total Operating Expenses 1,025 1,082 1,209

Operating Income
405 362 324

Other Income (Expense) - net
(5) (6) (3)

Interest Expense
71 57 49

Income Before Income Taxes
329 299 272

Income Taxes
126 114 103

Net Income (a) $ 203 $ 185 $ 169

(a) Nel incomeequals comprehensive income.

The accompanying Notes to Financial Statements are anintegral partofthefinancial
statements.
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STATEMENTS OF CASH FLOWS FOR THE YEARS ENDED DECEMBER 31,
Louisville Gas and Electric Company
iMillions ofDollars)

Cash Flows from Operating Activities
Net income

Adjustments to reconcile net income to net cash provided by (used in) operating
activities

Depreciation

Amortization

Definedbenefit plans - expense
Deferred income taxes and investment tax credits
Other

Change in current assets and current liabilities

Accounts receivable

Accounts receivable from affiliates

Accounts payable
Accounts payable to affiliates

Unbilled revenues

Fuel, materials and supplies
Income tax receivable

Taxes payable

Accrued interest

Other

Other operating activities
Defined benefit plans - funding
Settlementof interest rate swaps
Expenditures for asset retirement obligations
Other assets

Other liabilities

Net cash provided bv (used in) operating activities
Cash Flows from Investing Activities

Expenditures for property, plantandequipment
Net cash provided by (used in) investing activities

Cash Flows from Financing Activities
Issuance of long-term debt

Retirement of long-term debt
Net increase (decrease) in short-term debt

Debt issuance and credit facility costs
Payment of common stock dividends to parent
Contributions from parent

Net cash provided bv (used in) financing activities
Net Increase (Decrease) in Cash and Cash Eouivalents
Cashand Cash Equivalents at Beginning of Period
Cash and Cash Equivalents at End of Period

Supplemental Disclosures of Cash Flow Information
Cash paid (received) during the period for:

Interest - net of amount capitalized
Income taxes - net

Significant non-cash transactions:

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

2016 2015 2014

$ 203 $ 185 $ 169

170 162 157

14 11 12

8 12 9

147 126 118

— 8 2

(22) 19 (12)
(16) 11 (23)
31 (29) 25

1 5 (4)
(8) 9 9

8 3 (8)
4 70 (74)

20 1 8

— 5

(7) 17
—

(46) (26) (13)

(9) (44) —

(18) (6) (4)
— 11 (2)

2 4 2

482 554 371

(439) (689) (656)
1439) 1689) 1656)

125 550

(150) (250)

27 (122) 244

(2) (5) (2)
(128) (119) (112)

71 90 157

157) 144 287

114) 9 2

19 10 8

$ 5 S 19 $ 10

$ 65 $ 48 $ 46

$ (43) $ (81) $ 65

$ 56 $ 97 $ 162
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The accompanying Notes to Financial Statements are anintegralpartofthefinancial statements.

132



ppl 1Ok 2016 Final as Filed Table of Contents

BALANCE SHEETS AT DECEMBER 31,
Louisville Gas and Electric Company
(Millionsof Dollars, shares in thousands)

Assets

Current Assets

Cash and cash equivalents

Accounts receivable (lessreserve: 2016, $2; 2015, $1)

Customer

Other

Unbilled revenues

Accounts receivable from affiliates

Fuel, materialsand supplies

Prepayments

Regulatory assets

Other current assets

Total Current Assets

Property, Plant and Equipment

Regulated utility plant

Less: accumulated depreciation - regulated utility plant

Regulated utility plant, net

Construction work in progress

Property, Plant and Equipment, net

Other Noncurrent Assets

Regulatory assets

Goodwill

Other intangibles

Other noncurrent assets

Total Other Noncurrent Assets

Total Assets

2016 2015

$ 5 $ 19

109 92

11 11

75 67

28 12

143 151

12 5

9 16

1 2

393 375

5,357 4,804

498 404

4,859 4,400

133 390

4,992 4,790

450 424

389 389

59 73

17 17

915 903

$ 6,300 $ 6,068

The accompanying Notes toFinancial Statements arean integral partofthefinancial
statements.
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BALANCE SHEETS AT DECEMBER 31,
Louisville Gas and Electric Company
(Millions of Dollars, shares in thousands)

Liabilities and Equitv
Current Liabilities

Short-term debt

Long-term debtdue within oneyear

Accounts payable

Accounts payable to affiliates

Customer deposits

Taxes

Price risk management liabilities

Regulatory liabilities

Interest

Asset retirement obligations

Other current liabilities

Total Current Liabilities

2016 2015

$ 169 $ 142

194 25

148 157

26 25

27 26

40 20

4 5

5 13

11 11

41 25

36 39

701 488

Long-term Debt j 423

Deferred Credits and Other Noncurrent Liabilities

1,617

Deferred income taxes
974 829

Investment tax credits
36 35

Price risk management liabilities
27 42

Accrued pension obligations
53 56

Asset retirement obligations
104 149

Regulatory liabilities 419 431

Other deferred credits and noncurrent liabilities
87 91

Total Deferred Credits and Other Noncurrent Liabilities 1,700 1,633

Commitments and Contingent Liabilities (Notes 6 and 15)

Stockholder's Equity

Common stock - no par value (a) 424 424

Additional paid-in capital 1,682 1,611
Earnings reinvested 370 295

Total Equity 2,476 2,330

Total Liabilities and Equity $ 6,300 $ 6,068

75,000 shares authorized; 21,294 shares issued and outstanding at December 31,2016 and December 31,2015.

The accompanying Notes toFinancial Statements arean integral partofthefinancial statements.
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STATEMENTS OF EQUITY

Louisville Gas and Electric Company
(Millions ofDollars)

Common

stock

shares

outstanding
Lli

Common

stock

Additional

paid-in
capital

Earnings
reinvested Total

December 31,2013

Net income

Capital contributions from LKE

Cash dividends declared on common stock

December 31,2014

Net income

Capital contributions from LKE

Cash dividends declared on common stock

December 31, 2015

Net income

Capital contributions from LKE

Cash dividends declared on common stock

December 31,2016

21,294 $

21,294 $

21,294 $

21,294 $

424 $

424 $

424 $

424 $

1,364 $

157

1,521 $

90

1,611 $

71

1,682 $

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

The accompanying Notes toFinancial Statements arean Integral partofthefinancial statements.
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169

(112)

1,960

169

157

(112)

229 $ 2,174

185

(119)

185

90

(119)

295 $ 2,330

203

(128)

203

71

(128)
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STATEMENTS OF INCOME FOR THE YEARS ENDED DECEMBER 31,
Kentucky Utilities Company
(Millions ofDollars)

2016 2015 2014
Operating Revenues

Retail and wholesale $ 1,735 $ 1,708 $ 1,723
Electric revenue from affiliate

14 20 14

Total Operating Revenues 1,749 1,728 1,737

Operating Expenses

Operation

Fuel
490 534 561

Energy purchases
18 18 23

Energy purchases from affiliate
24 37 88

Other operation and maintenance
424 435 408

Depreciation
234 220 197

Taxes, other than income
30 29 27

Total Operating Expenses 1,220 1,273 1,304

Operating Income 529 455 433

Other Income (Expense) - net
(5) I (1)

Interest Expense
96 82 77

Income Before Income Taxes 428 374 355

Income Taxes
163 140 135

Net Income (a) $ 265 $ 234 $ 220

(a) Net income approximates comprehensive income.

The accompanying Notes to Financial Statements are an integral part of the financial statements.
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STATEMENTS OF CASH FLOWS FOR THE YEARS ENDED DECEMBER 31,
Kentucky Utilities Company
(Millions of Dollars

2016 2015 2014

$ 265 $ 234 $ 220

234 220 197

14 13 11

5 10 5

126 160 224

(1) (5) 13

(8) 5 (9)
1 (1) —

(10) (32) (10)
15 (10) 22

(15) 11 4

(6) 3 (25)

— 59 (60)
25 6

C

(19)

(3)

0

4 (5)

(20) (21) (5)

— (44) —

(8) (1) (1)
(6) (11) (4)
(2) 3 8

608 566

(350) (519) (604)

1 7 1

(349) f512"i (603)

96 500

(96) (250)

(32) (188) 86

(1) (5) (2)
(248) (153) (148)

20 91

f26U fQfi^ 27

(4) — (10)

11 11 21

S 7 $ 11 S 11

Cash Flows from Ooerating Activities
Net income

Adjustments to reconcile net income to net cash provided by (used in) operating
activities

Depreciation

Amortization

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

Change in current assets and current liabilities
Accounts receivable

Accounts receivable from affiliates

Accounts payable

Accounts payable to affiliates

Unbilled reyenues

Fuel, materials and supplies
Income tax receiyable

Taxes payable

Accrued interest

Other

Other operating actiyities

Defined benefit plans - funding
Settlement of interest rate swaps
Expenditures for asset retirement obligations
Other assets

Other liabilities

Net cash oroyided by fused in") operating actiyities
Cash Flows from Investing Activities

Expenditures for property, plant and equipment
Other investing activities

Net cash provided bv fused inf investing activities
Cash Flows from Financing Activities

Issuance of long-term debt

Retirement of long-term debt

Net increase (decrease) in short-term debt
Debt issuance and credit facility costs
Payment of common stock diyidends to parent
Contributions from parent

Net cash oroyided by fused inl financing actiyities
Net Increase fDecrease) in Cash and Cash Eouivalents
Cash and Cash Equiyalents at Beginning of Period
Cash and Cash Equivalents at End of Period

Supplemental Disclosures of Cash Flow Information
Cash paid (received) during the period for:

Interest - net of amount capitalized
Income taxes - net

Significant non-cash transactions:

Accrued expenditures for property, plantand equipment at December 31,

$ 89 $ 75 $ 73

$ 13 $ (84) $
—

$ 47 $ 53 $ 124

The accompanying Notes toFinancial Statements arean integral part ofthefinancial statements.
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BALANCE SHEETS AT DECEMBER 31,
Kentucky Utilities Company
(Millions of Dollars, shares in thousands)

Assets
2016 2015

Current Assets

Cash and cash equivalents
$ 7 $ 11

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

Other

Unbilled revenues

126

5

95

117

9

80

1

147

8

Accounts receivable from affiliates

Fuel, materials and supplies
154

Prepayments
12

Regulatory assets
11 19

Other current assets
3 4

Total Current Assets
413 396

Property, Plant and Equipment

Regulated utility plant 7,382 7,099
Less: accumulated depreciation - regulated utility plant

965 759

Regulated utility plant, net 6,417 6,340
Construction work in progress 181 267

Property, Plant and Equipment, net 6,598 6,607

Other Noncurrent Assets

Regulatory assets 374 303

Goodwill 607 607

Other intangibles 36 50

Other noncurrent assets 57 48

Total Other Noncurrent Assets 1,074 1,008

Total Assets $ 8,085 $ 8,011

The accompanying Notes to Financial Statements are an integral part of the financial statements.
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BALANCE SHEETS AT DECEMBER 31,
Kentucky Utilities Company
(Millionsof Dollars, .sharesin thousands)

Liabilities and Equity
Current Liabilities

Short-term debt

Accounts payable

Accounts payable to affiliates

Customer deposits

Taxes

Regulatory liabilities

Interest

Asset retirement obligations

Other current liabilities

Total Current Liabilities

Long-term Debt

Deferred Credits and Other Noncurrent Liabilities

Deferred income taxes

Investment tax credits

Accrued pension obligations

Asset retirement obligations

Regulatory liabilities

Other deferred credits and noncurrent liabilities

Total Deferred Credits and Other Noncurrent Liabilities

Commitments and Contingent Liabilities (Notes 6 and 15)

Stockholder's Equity

Common stock - no par value (a)

Additional paid-in capital

Accumulated other comprehensive loss

Earnings reinvested

Total Equity

Total Liabilities and Equity

2016 2015

$ 16 $ 48

78 88

56 39

29 26

45 20

13 19

16 16

19 25

36 44

308 325

2,321 2,326

1,170 1,046

96 93

62 46

269 336

480 492

50 60

2,127 2,073

308 308

2,616 2,596

(1) —

400 383

3,323 3,287

$ 8,085 $ 8,011

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

The accompanying Notes toFinancial Statements areanintegral partofthefinancial statements.
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STATEMENTS OF EQUITY

Kentucky Utilities Company
(Millions ofDollars)

Common

stock Additional

ouSZL, Common pald-i^ Earnings
stock capital reinvested income

Accumulated

other

Total

December 31,2013
Net income

Capital contributions from LKE

37,818 $ 308 $ 2,505 $

91

230 $

220

1 $ 3,044

220

91
Cash dividends declared on common stock (148) (148)

(1)
Othercomprehensive income (loss)

(1)
December 31,2014 37,818 $ 308 $ 2,596 $ 302 $ — $ 3,206

Net income

Cash dividends declared on common stock
234

(153)

234

(153)
December 31, 2015 37,818 $ 308 $ 2,596 $ 383 $ — $ 3,287

Net income

Capital contributions from LKE 20

265 265

20
Cash dividends declared on common stock (248) (248)

(1)
Other comprehensive income (loss)

(1)
December 31,2016 37,818 $ 308 $ 2,616 $ 400 $ (1) $ 3,323

(a) Shares inthousands. All common shares ofKU stock are owned by LKE.

The accompanying Notes to Financial Statements are an integral part of thefinancial statements.
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COMBINED NOTES TO FINANCIAL STATEMENTS

1. Summary of Significant Accounting Policies

(AllRegistrants)

General

Capitalized terms and abbreviations appearing in the combined notes to financial statements are defined in the glossary. Dollars
are in millions, except per share data, unless otherwise noted. The specific Registrant to which disclosures are applicable is
identified in parenthetical headings in italics above the applicable disclosure or within the applicable disclosure for each
Registrants related activities and disclosures. Within combined disclosures, amounts are disclosed for any Registrant when
significant.

Business and Consolidation

(PPL)

PPL is autility holding company that, through its regulated subsidiaries, is primarily engaged in: 1) the distribution of
electricity in the U.K.; 2) the generation, transmission, distribution and sale ofelectricity and the distribution and sale ofnatural
gas, primarily in Kentucky; and 3) the transmission, distribution and sale of electricity in Pennsylvania. Headquartered in
Allentown, PA, PPL's principal subsidiaries are PPL Global, LKE (including its principal subsidiaries, LG&E and KU) and
PPL Electric. PPL's corporate level financing subsidiary is PPL Capital Funding.

WPD, asubsidiary of PPL Global, through indirect, wholly owned subsidiaries, operates distribution networks providing
electricity service in the U.K. WPD serves end-users in South Wales and southwest and central England. Its principal
subsidiaries are WPD (South Wales), WPD (South West), WPD (East Midlands) and WPD (West Midlands).

PPL consolidates WPD on aone-month lag. Material events, such as debt issuances that occur in the lag period, are recognized
inthe current period financial statements. Events that are significant but not material are disclosed.

(PPL and PPL Electric)

PPL Electric is acost-based rate-regulated utility subsidiary of PPL. PPL Electric's principal business is the transmission and
distribution of electricity to serve retail customers in its franchised territory in eastern and central Pennsylvania and the
regulated supply ofelectricity toretail customers inthat territory asa PLR.

(PPL, LKE, LG&E and KU)

LKE is autility holding company with cost-based rate-regulated utility operations through its subsidiaries, LG&E and KU.
LG&E and KU are engaged in the generation, transmission, distribution and sale of electricity. LG&E also engages in the
distribution and sale of natural gas. LG&E and KU maintain their separate identities and serve customers in Kentucky under
their respective names. KU also serves customers in Virginia (under the Old Dominion Power name) and in Tennessee under
the KU name.

(PPL)

"Income (Loss) from Discontinued Operations (net ofincome taxes)" on the Statements of Income for the years 2015 and 2014
includes the activities of PPL Energy Supply, substantially representing PPL's former Supply segment, which was spun off and
distributed to PPL shareowners on June 1, 2015. In addition, the Statements of Cash Flows for the same periods separately
report the cash flows of the discontinued operations. See Note 8 for additional information.
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(All Registrants)

The financial statements of the Registrants include each company's own accounts as well as the accounts of all entities in which
the company has acontrolling financial interest. Entities for which acontrolling financial interest is not demonstrated through
voting interests are evaluated based on accounting guidance for Variable Interest Entities (VIEs). The Registrants consolidate a
VIE when they are determined to have acontrolling interest in the VIE, and thus are the primary beneficiary of the entity. The
Registrants are not the primary beneficiary in any VIEs. Investments in entities in which acompany has the ability to exercise
significant influence but does not have acontrolling financial interest are accounted for under the equity method. All other
investments are earned at cost or fair value. All significant intercompany transactions have been eliminated.

The financial statements of PEL, LKE, LG&E and KU include their share of any undivided interests in jointly owned facilities,
as well as their share ofthe related operating costs ofthose facilities. See Note 12 for additional information.

Regulation

(PPL)

WPD operates in an incentive-based regulatory structure under distribution licenses granted by Ofgem. Electricity distribution
revenues are set by Ofgem for agiven time period through price control reviews that are not directly based on cost recovery.
The price control formula that governs WPD's allowed revenue is designed to provide economic incentives to minimize
operating, capital and financing costs. As aresult, WPD is not subject to accounting for the effects of certain types of regulation
as prescribed byGAAP and does not record regulatory assets and liabilities.

(All Registrants)

PPL Electric, LG&E and KU are cost-based rate-regulated utilities for which rates are set by regulators to enable PPL Electric,
LG&E and KU to recover the costs of providing electric or gas service, as applicable, and to provide areasonable return to
shareholders. Base rates are generally established based on afuture test period. As aresult, the financial statements are subject
to the accounting for certain types of regulation as prescribed by GAAP and reflect the effects of regulatory actions. Regulatory
assets are recognized for the effect of transactions or events where future recovery of underlying costs is probable in regulated
customer rates. The effect of such accounting is to defer certain or qualifying costs that would otherwise currently be charged to
expense. Regulatory liabilities are recognized for amounts expected to be returned through future regulated customer rates. In
certain cases, regulatory liabilities are recorded based on an understanding or agreement with the regulator that rates have been
set to recover costs that are expected to be incurred in the future, and the regulated entity is accountable for any amounts
charged pursuant to such rates and not yet expended for the intended purpose. The accounting for regulatory assets and
regulatory liabilities is based on specific ratemaking decisions or precedent for each transaction or event as prescribed by the
FERC or the applicable state regulatory commissions. See Note 6for additional details regarding regulatory matters.

(All Registrants)

Accounting Records

The system of accounts for domestic regulated entities is maintained in accordance with the Uniform System of Accounts
prescribed bythe FERC and adopted bythe applicable state regulatory commissions.

Use of Estimates

The preparation of financial statements in confonmty with GAAP requires management to make estimates and assumptions
that affect the reported amounts ofassets and liabilities, the disclosure ofcontingent liabilities atthe date ofthe financial
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statements and the reported amounts of revenues and expenses during the reporting period. Actual results could differ from
those estimates.

Loss Accruals

Potential losses are accrued when (1) information is available that indicates it is "probable" that aloss has been incurred, given
the likelihood of the uncertain future events and (2) the amount of the loss can be reasonably estimated. Accounting guidance
defines "probable" as cases in which "the future event or events are likely to occur." The Registrants continuously assess
potential loss contingencies for environmental remediation, litigation claims, regulatory penalties and other events. Loss
accruals for environmental remediation are discounted when appropriate.

The accrual ofcontingencies that might result in gains isnot recorded, unless realization isassured.

Changes in Classification

The classification of certain amounts in the 2015 and 2014 financial statements have been changed to conform to the current
presentation. These reclassifications did not affect the Registrants' net income or equity.

Earnings Per Share (PPL)

EPS is computed using the two-class method, which is an earnings allocation method for computing EPS that treats a
participating security as having rights to earnings that would otherwise have been available to common shareowners. Share-
based payment awards that provide recipients anon-forfeitable right to dividends or dividend equivalents are considered
participating securities.

Price Risk Management

(All Registrants)

Interest rate contracts are used to hedge exposure to change in the fair value of debt instruments and to hedge exposures to
variability in expected cash flows associated with existing floating-rate debt instruments or forecasted fixed-rate issuances of
debt. Foreign currency exchange contracts are used to hedge foreign currency exposures, primarily associated with PPL's
investments in U.K. subsidiaries. Similar derivatives may receive different accounting treatment, depending on management's
intended use and documentation.

Certain contracts may not meet the definition of aderivative because they lack anotional amount or anet settlement provision.
In cases where there is no net settlement provision, markets are periodically assessed to determine whether market mechanisms
have evolved that would facilitate net settlement. Certain derivative contracts may be excluded from the requirements of
derivative accounting treatment because NPNS has been elected. These contracts are accounted for using accrual accounting.
Contracts that have been classified as derivative contracts are reflected on the balance sheets at fair value. The portion of
derivative positions that deliver within ayear are included in "Current Assets" and "Current Liabilities," while the portion of
denvative positions that deliver beyond a year are recorded in "Other Noncurrent Assets" and "Deferred Credits and Other
Noncurrent Liabilities." See Note 17 for additional information.

Cash inflows and outflows related to derivative instruments are included as acomponent of operating, investing or financing
activities on the Statements ofCash Hows, depending on the classification ofthe hedged items.

PPL and its subsidiaries have elected not to offset net derivative positions against the right to reclaim cash collateral (a
receivable) or the obligation to return cash collateral (a payable) under master netting arrangements.
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(PPL)

Processes exist that allow for subsequent review and validation of the contract information as it relates to interest rate and
foreign currency derivatives. See Note 17 for additional information. The accounting department provides the treasury
department with guidelines on appropriate accounting classifications for various contract types and strategies. Examples of
accounting guidelines provided to the treasury department staff include, but are not limited to:

Transactions to lock in an interest rate prior to adebt issuance can be designated as cash flow hedges, to the extent the
forecasted debt issuances remain probable ofoccurring.

Cross-currency transactions to hedge interest and principal repayments can be designated as cash flow hedges.

• Transactions entered into to hedge fluctuations in the fair value of existing debt can be designated as fair value hedges.

Transactions entered into to hedge the value of anet investment of foreign operations can be designated as net investment
hedges.

Derivative transactions that do not qualify for cash flow or net investment hedge treatment are marked to fair value through
earnings. These transactions generally include foreign currency forwards and options to hedge GBP earnings translation
risk associated with PPL's U.K. subsidiaries that report their financial statements in GBP. As such, these transactions
reduce earnings volatility due solely to changes in foreign currency exchange rates.

Derivative transactions may be marked to fair value through regulatory assets/liabilities at PPL Electric, LG&E and KU if
approved by the appropriate regulatory body. These transactions generally include the effect of interest rate swaps that are
included in customer rates.

(PPL and PPL Electric)

To meet its obligation as aPER to its customers, PPL Electric has entered into certain contracts that meet the definition ofa
derivative. However,NPNS has been elected for these contracts.

See Notes 16 and 17 for additional information on derivatives.

Revenue

(PPL)

Operating Revenues

For the years ended December 31, the Statements ofIncome "Operating Revenues" line item contains revenue from the
following:

Domesticelectric and gas revenues (a)
U.K. operating revenues (b)

Domestic - other

Total

2016 2015 2014

$ 5,297 $ 5,239 $ 5,209

2,207 2,410 2,621

13 20 22

$ 7,517 $ 7,669 $ 7,852

(a) Repre.sents revenues from cost-based rate-regulated generation, transmission and/or distribution in Pennsylvania. Kentucky, Virginia and Tennessee,
including regulated wholesale revenue.

(b) Primarily represents regulated electricity distribution revenues from the operation ofWPD's distribution networks.
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Revenue Recognition

(All Registrants)

Operating revenues are primarily recorded based on energy deliveries through the end of the calendar month. Unbilled retail
revenues result because customers' bills are rendered throughout the month, rather than bills being rendered at the end of the
month. For LKE, LG&E and KU, unbilled revenues for amonth are calculated by multiplying an estimate of unbilled kWh by
the estimated average cents per kWh. Any difference between estimated and actual revenues is adjusted the following month.
For PPL Electric, unbilled revenues for amonth are calculated by multiplying the actual unbilled kWh by an average rate per
customer class.

(PPL)

WPD is currently operating under the eight-year price control period of RIIO-EDl, which commenced on April 1, 2015. Ofgem
has adopted aprice control mechanism that establishes the amount of base demand revenue WPD can earn, subject to certain
true-ups, and provides for an increase or reduction in revenues based on incentives or penalties for performance relative to pre-
established targets. WPD's allowed revenue primarily includes base demand revenue (adjusted for inflation using RPI),
performance incentive revenues/penalties, adjustments for over or under-recovery from prior periods and adjustments related to
the DPCR4 line loss close out.

As the regulatory model is incentive based rather than acost recovery model, WPD is not subject to accounting for the effects
of certain types of regulation as prescribed by GAAP. Therefore, the accounting treatment of adjustments to base demand
revenue and/or allowed revenue is evaluated based on revenue recognition and contingency accounting guidance.

Unlike prior price control reviews, base demand revenue under RIIO-EDl will be adjusted during the price control period. The
most significant of those adjustments are:

• Inflation True-Up - The base demand revenue for the RIIO-EDl period was set in 2012/13 prices. Therefore an
inflation factor as determined by forecasted RPI, provided by UM Treasury, is applied to base demand revenue.
Forecasted RPI is trued up to actuals and affects future base demand revenue two regulatory years later. This revenue
changeis called the "TRU" adjustment.

• Annual Iteration Process -The RIIO-EDl price control period also includes an Annual Iteration Process (AIP). This
will allow future base demand revenues agreed with the regulator as part of the price control review to be updated
during the price control period for financial adjustments including tax, pensions and cost of debt, legacy price control
adjustments from preceding price control periods and adjustments relating to actual and allowed total expenditure
together with the Totex Incentive Mechanism (TIM). Under the TIM, WPD's DNOs are able to retain 70% of any
amounts notspent against theRIIO-EDl plan and bear70% of any over-spends. The AIP calculates anincremental
change to base demand revenue, known asthe "MOD" adjustment.

As both MOD and TRU are changes to future base demand revenues as determined by Ofgem, under applicable GAAP, these
adjustments are recognized as acomponent ofrevenues in future years in which service is provided and revenues are collected
or returned to customers.

In addition to base demand revenue, certain other items areadded or subtracted to arrive at allowed revenue. The most
significant of these are:

Incentives - Ofgem has established incentives to provide opportunities for DNO's to enhance overall returns by
improving network efficiency, reliability and customer service. Based on applicable GAAP, incentive revenues are not
recorded as assets andare included in revenues when theyare billed to customers.
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• DPCR4 Line Loss Adjustment -For regulatory years 2015/16 through 2018/19 allowed revenue will also be reduced
to reflect Ofgem's final decision on the DPCR4 line loss incentives and penalties mechanism. WPD has aliability
recorded related to this future revenue reduction and, therefore, this will not impact future earnings. See Note 6for
additional information.

• Correction Factor -During the price control period, WPD sets its tariffs to recover allowed revenue. However, in any
fiscal period, WPD's revenue could be negatively affected if its tariffs and the volume delivered do not fully recover
the revenue allowed for aparticular period. Conversely, WPD could also over-recover revenue. Over and under-
recoveries are subtracted from or added to allowed revenue in future years, known as the "Correction Factor" or "K-
factor." Over and under-recovered amounts arising for the periods beginning with the 2014/15 regulatory year and
refunded/recovered under RIIO-EDl will be refunded/recovered on atwo year lag (previously one year). Therefore
the 2014/15 over/under-recovery adjustment will occur in the 2016/17 regulatory year.

Under applicable GAAP, WPD does not record areceivable for under-recoveries, but does record aliability for over-recoveries.
K-factor is measured as of the end ofthe regulatory year, March 31. While WPD estimates over-recoveries and records a
liability when it is probable that there will be an over-recovered position at the end of the regulatory-year, weather-related
volume changes and other factors such as sales mix can affect the over or under-recovery between the end of PPL's calendar
year and the end of the regulatory year.

Accounts Receivable

(All Registrants)

Accounts receivable are reported on the Balance Sheets at the gross outstanding amount adjusted for an allowance for doubtful
accounts.

(PPL and PPL Electric)

In accordance with aPUC-approved purchase of accounts receivable program, PPL Electric purchases certain accounts
receivable from alternative electricity suppliers at adiscount, which reflects aprovision for uncollectible accounts. The
alternative electricity suppliers have no continuing involvement or interest in the purchased accounts receivable. Accounts
receivable that are acquired are initially recorded at fair value on the date of acquisition. During 2016, 2015 and 2014, PPL
Electric purchased $1.4 billion, $1.3 billion and $1.1 billion of accounts receivable from unaffiliated third parties. During 2015
and 2014, PPL Electric purchased $146 million and $336 million of accounts receivable from PPL EnergyPlus. PPL Electric's
purchases from PPL EnergyPlus for 2015 include purchases through May 31, 2015, which is the period during which PPL
Electric and PPL EnergyPlus were affiliated entities. As aresult of the June 1, 2015 spinoff of PPL Energy Supply and creation
ofTalen Energy, PPL EnergyPlus (renamed Talen Energy Marketing) is no longer an affiliate ofPPL Electric. PPL Electric's
purchases from Talen Energy Marketing subsequent to May 31, 2015 are included as purchases from unaffiliated third parties.

Allowance for Doubtful Accounts

(All Registrants)

Accounts receivable collectability is evaluated using acombination offactors, including past due status based on contractual
terms, trends in write-offs and the age ofthe receivable. Specific events, such as bankruptcies, are also considered when
applicable. Adjustments to the allowance for doubtful accounts are made when necessary based on the results of analysis, the
aging of receivables and historical and industry trends.

Accounts receivable are written offin theperiod in which thereceivable is deemed uncollectible.

The changes in the allowance for doubtful accounts were:
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PPL

2016

2015

2014

PPL Electric

2016

2015

2014

LKE

2016

2015

2014

LG&E

2016

2015

2014

KU

2016

2015

2014

(a) Primarily related to uncollectible accounts written off.

Cash

(All Registrants)

Cash Equivalents

All highly liquid investments with original maturities of three months or less are considered to be cash equivalents.

(PPL and PPL Electric)

Restricted Cash and Cash Equivalents

Bank deposits and other cash equivalents that are restricted by agreement or that have been clearly designated for aspecific
purpose are classified as restricted cash and cash equivalents. The change in restricted cash and cash equivalents is reported as
an investing activity on the Statements ofCash Flows. On the Balance Sheets, the current portion ofrestricted cash and cash
equivalents is included in "Other current assets," while the noncurrent portion is included in"Other noncurrent assets."

At December 31, the balances ofrestricted cash and cash equivalents included the following:

PPL

Additions

Balance at

Beginning of
PerinH

41

44

43

Charged to Chafed to
Income Other

Affoiintc

Balance at
Deductions (a) End of Period

16 $

17

18

23 $

25

22

1 $

2

2

2 $

2

44 $

49

49

35 $

39

34

9

14

2 $

2

5

4 $

5

(2)

(2)

1 $

(1)

(3)

31

50

48

23

40

35

7

9

11

PPL Electric

54

41

44

28

16

17

24

23

25

2016 2015 2016 2015

Low carbon network fund (a)

Other

$ 17 $

9

22 $

11

— $

2 2

Total $ 26 $ 33 $ 2 $ 2
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(a) Funds received by WPD, which are to be spent on approved initiatives to support a low carbon environment.

(All Registrants)

Fair Value Measurements

The Registrants value certain financial and nonfmancial assets and liabilities at fair value. Generally, the most significant fair
value measurements relate to price risk management assets and liabilities, investments in securities in defined benefit plans, and
cash and cash equivalents. PPL and its subsidiaries use, as appropriate, 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) to measure the fair value of an asset or liability. 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 risk.

The Registrants classify fair value measurements within one of three levels in the fair value hierarchy. The level assigned to a
fair value measurement is based on the lowest level input that is significant to the fair value measurement in its entirety. The
three levels of the fair value hierarchy are as follows:

• Level 1- quoted prices (unadjusted) in active markets for identical assets orliabilities that are accessible atthe
measurement date. Active markets are those in which transactions for the asset or liability occur with sufficient frequency
and volume toprovide pricing information onanongoing basis.

• Level 2- inputs other than quoted prices included within Level 1that are either directly or indirectly observable for
substantially thefull term of theasset or liability.

Level 3-unobservable inputs that management believes are predicated on the assumptions market participants would use
to measure the asset or liability at fair value.

Assessing the significance of aparticular input requires judgment that considers factors specific to the asset or liability. As
such, the Registrants' assessment ofthe significance ofaparticular input may affect how the assets and liabilities are classified
within the fair value hierarchy.

Investments

(All Registrants)

Generally, the original maturity date of an investment and management's intent and ability to sell an investment prior to its
original maturity determine the classification ofinvestments as either short-term or long-term. Investments that would
otherwise be classified as short-term, but are restricted as to withdrawal or use for other than current operations or are clearly
designated for expenditure in the acquisition or construction of noncurrent assets or for the liquidation of long-term debts, are
classified as long-term.

Short-term Investments

Short-term investments generally include certain deposits as well as securities that are considered highly liquid or provide for
periodic reset of interest rates. Investments with original maturities greater than three months and less than ayear, as well as
investments with original maturities ofgreater than ayear that management has the ability and intent to sell within ayear, are
included in "Other current assets" on the Balance Sheets.
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(PPL, LKE, LG&Eand KU)

Cost Method Investment

LG&E and KU each have an investment in OVEC, which is accounted for using the cost method. The investment is recorded in
"Other noncurrent assets" on the PPL, LKE, LG&E and KU Balance Sheets. LG&E and KU and ten other electric utilities are
equity owners of OVEC. OVEC's power is currently supplied to LG&E and KU and 11 other companies affiliated with the
various owners. LG&E and KU own 5.63% and 2.5% of OVEC's common stock. Pursuant to apower purchase agreement,
LG&E and KU are contractually entitled to their ownership percentage of OVEC's output, which is approximately 120 MW for
LG&Eand approximately 53 MW for KU.

LG&E sand KU scombined investment in OVEC is not significant. The direct exposure to loss as aresult of LG&E's and KU's
involvement with OVEC is generally limited to the value of their investments; however, LG&E and KU are conditionally
responsible for apro-rata share of certain OVEC obligations, pursuant to their power purchase contract with OVEC. As part of
PPL's acquisition of LKE, the value of the power purchase contract was recorded as an intangible asset with an offsetting
regulatory liability, both of which are being amortized using the units-of-production method until March 2026. See Notes 6, 13
and 18 for additional discussion ofthe power purchase agreement.

Long-Lived and Intangible Assets

Property. Plant and EaulDment

(All Registrants)

PP&E is recorded at original cost, unless impaired. PP&E acquired in business combinations is recorded at fair value at the
time ofacquisition. Ifimpaired, the asset is written down to fair value atthat time, which becomes the new cost basis ofthe
asset. Original cost for constructed assets includes material, labor, contractor costs, certain overheads and financing costs,
where applicable. The cost of repairs and minor replacements are charged to expense as incurred. The Registrants record costs
associated with planned major maintenance projects inthe period in which the costs are incurred. No costs associated with
planned major maintenance projects are accrued to PP&E in advance of the period in which the work is performed. LG&E and
KU accrue costs ofremoval net ofestimated salvage value through depreciation, which is included in the calculation of
customer rates over the assets' depreeiable lives inaccordance with regulatory practices. Cost ofremoval amounts accrued
through depreciation rates are accumulated as aregulatory liability until the removal costs are incurred. For LKE, LG&E and
KU, all ARO depreciation expenses are reclassified to aregulatory asset. See "Asset Retirement Obligations" below and Note 6
for additional information. PPL Electric records net costs of removal when incurred as aregulatory asset. The regulatory asset
is subsequently amortized through depreciation over a five-year period, which isrecoverable in customer rates inaccordance
with regulatory practiees.

AFUDC is capitalized at PPL Electric as part of the construction costs for cost-based rate-regulated projects for which areturn
on such costs isrecovered after the project isplaced inservice. The debt component ofAFUDC iscredited to "Interest
Expense" and the equity component iscredited to "Other Income (Expense) - net" on the Statements ofIncome. LG&E and KU
generally do not record AFUDC, except for certain instances in KU's FERC approved rates charged to its municipal customers,
as a returnis provided on construetion workin progress.

(PPL)

PPL capitalizes interest costs as part ofconstruction costs. Capitalized interest, including the debt component of AFTJDC for
PPL, was as follows:
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PPL
2016 ^
2015

2014

11

11

16

Depreciation

(All Registrants)

Depreciation is recorded over the estimated useful lives of property using various methods including the straight-line,
composite and group methods. When acomponent of PP&E that was depreciated under the composite or group method is
retired, the original cost is charged to accumulated depreciation. When all or asignificant portion of an operating unit that
was depreciated under the composite or group method is retired or sold, the property and the related accumulated depreciation
account is reduced and any gain or loss is included in income, unless otherwise required by regulators.

Following are the weighted-average annual rates of depreciation, for regulated utility plant, for the years ended December 31:

2016 2015 2014
PPL

, 2.73% 2.57% 2.92%PPLElectnc 2.63% 2.46% 2.46%
I KV

3.69% 3.69% 3.80%
I G&F

3.58% 3.65% 4.05%

3.77% 3.71% 3.63%

(PPL)

Effective January 1, 2015, after completing a review ofthe useful lives ofits distribution network assets, WPD extended the
weighted average useful lives of these assets to 69 years from 55 years for GAAP reporting of depreciation expense. For 2015,
this change in useful lives resulted in lower depreciation expense compared with 2014 of$84 million ($66 million after-tax or
$0.10 per share).

(All Registrants)

Goodwill and Other Intangible Assets

Goodwill represents the excess of the purchase price paid over the fair value of the identifiable net assets acquired in abusiness
combination.

Other acquired intangible assets are initially measured based on their fair value. Intangibles that have finite useful lives are
amortized over their useful lives based upon the pattern in which the economic benefits ofthe intangible assets are consumed
or otherwise used. Costs incurred to obtain an initial license and renew or extend terms of licenses are capitalized as intangible
assets.

When determining the useful life ofan intangible asset, including intangible assets that are renewed or extended, PPL and its
subsidiaries consider the expected use ofthe asset; the expected useful life ofother assets to which the useful life ofthe
intangible asset may relate; legal, regulatory, or contractual provisions that may limit the useftil life; the company's historical
experience as evidence of its ability to support renewal or extension; the effects ofobsolescence, demand, competition, and
other economic factors; and the level ofmaintenance expenditures required to obtain the expected future cash flows from the
asset.

Asset Impairment (Excluding Invesfments)
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The Registrants review long-lived assets that are subject to depreciation or amortization, including finite-lived intangibles, for
impairment when events or circumstances indicate carrying amounts may not be recoverable.

Along-lived asset classified as held and used is impaired when the carrying amount ofthe asset exceeds the sum ofthe
undiscounted cash flows expected to result from the use and eventual disposition of the asset. If impaired, the asset's carrying
value is written down to its fair value.

Along-lived asset classified as held for sale is impaired when the carrying amount of the asset (disposal group) exceeds its fair
value less cost to sell. Ifimpaired, the asset's (disposal group's) carrying value is written down to its fair value less cost to sell.

PPL, LKE, LG&E and KU review goodwill for impairment at the reporting unit level annually or more frequently when events
or circumstances indicate that the carrying amount of areporting unit may be greater than the unit's fair value. Additionally,
goodwill must be tested for impairment in circumstances when aportion of goodwill has been allocated to abusiness to be
disposed. PPL s, LKE s, LG&E sand KU's reporting units are at the operating segment level.

PPL, LKE, LG&E and KU may elect either to initially make aqualitative evaluation about the likelihood of an impairment of
goodwill or to bypass the qualitative evaluation and test goodwill for impairment using atwo-step quantitative test. Ifthe
qualitative evaluation (referred to as "step zero") is elected and the assessment results in adetermination that itis not more
likely than not that the fair value of areporting unit is less than the carrying amount, the two-step quantitative impairment test
is not necessary. However, the quantitative impairment test is required if management concludes it is more likely than not that
the fair value of areporting unit is less than the carrying amount based on the step zero assessment.

If the carrying amount of the reporting unit, including goodwill, exceeds its fair value, the implied fair value of goodwill must
be calculated in the same manner as goodwill in abusiness combination. The fair value of areporting unit is allocated to all
assets and liabilities ofthat unit as if the reporting unit had been acquired in abusiness combination. The excess ofthe fair
value of the reporting unit over the amounts assigned to its assets and liabilities is the implied fair value of goodwill. If the
implied fair value of goodwill is less than the carrying amount, goodwill is written down to its implied fair value.

PPL (for its U.K. Regulated and Kentucky Regulated segments), and individually, LKE, LG&E and KU elected to perform the
qualitative step zero evaluation ofgoodwill in the fourth quarter of2016. These evaluations considered the excess offair value
over the carrying value of each reporting unit that was calculated during step one of the quantitative impairment tests
performed in the fourth quarter of2015, and the relevant events and circumstances that occurred since those tests were
performed including:

• current yearfinancial performance versus theprioryear,
• changes in plannedcapitalexpenditures,
• the consistencyof forecasted free cash flows,
• earnings qualityand sustainability,
• changes in market participant discount rates,
• changes in long-term growth rates,
• changes in PPL's market capitalization, and
• the overall economic and regulatory environments inwhich these regulated entities operate.

Based on these evaluations, management concluded itwas not more likely than not that the fair value of these reporting units
was less than their carrying value. As such, the two-step quantitative impairment test was not performed and no impairment
was recognized.
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{PPL, LKE, LG&EandKU)

Asset Retirement Obligations

PPL and its subsidiaries record liabilities to reflect various legal obligations associated with the retirement of long-lived assets.
Initially, this obligation is measured at fair value and offset with an increase in the value of the capitalized asset, which is
depreciated over the asset's useful life. Until the obligation is settled, the liability is increased through the recognition of
accretion expense classified within "Other operation and maintenance" on the Statements of Income to reflect changes in the
obligation due to the passage of time. For LKE, LG&E and KU, all ARC accretion and depreciation expenses are reelassified
as aregulatory asset. ARC regulatory assets associated with approved ECR projects for CCRs are amortized to expense over a
period of 10 to 25 years based on retirement expenditures made related to the obligations. For other AROs, at the time of
retirement, the related ARO regulatory asset is offset against the associated cost of removal regulatory liability, PP&E and ARO
liability.

Estimated ARO costs and settlement dates, which affect the carrying value of the ARO and the related capitalized asset, are
reviewed periodically to ensure that any material changes are incorporated into the latest estimate of the ARO. Any change to
the capitalized asset, positive or negative, is generally amortized over the remaining life of the associated long-lived asset. See
Note 19 for additional information on AROs.

Compensation and Benefits

Defined Benefits (All Registrants)

Certain PPL subsidiaries sponsor various defined benefit pension and other postretirement plans. An asset or liability is
recorded to recognize the funded status of all defined benefit plans with an offsetting entry to AOCI or, for LG&E, KU and PPL
Electric, to regulatory assets or liabilities. Consequently, the funded status of all defined benefit plans is fully recognized on the
Balance Sheets.

The expected return on plan assets is determined based on amarket-related value of plan assets, which is calculated by rolling
forward the prior year market-related value with contributions, disbursements and long-term expected return on investments.
One-fifth of the differenee between the actual value and the expected value is added (or subtracted if negative) to the expected
value to determine the new market-related value.

PPL uses an accelerated amortization method for the recognition of gains and losses for its defined benefit pension plans.
Under the accelerated method, actuarial gains and losses in excess of 30% of the plan's projected benefit obligation are
amortized on astraight-line basis over one-half of the expected average remaining service of aetive plan participants. Actuarial
gains and losses in excess of 10% of the greater of the plan's projected benefit obligation or the market-related value of plan
assets and less than 30% of the plan's projected benefit obligation are amortized on astraight-line basis over the expected
average remaining service period of active planparticipants.

See Note 6 for a discussion ofthe regulatory treatment ofdefined benefit costs and Note 11 for adiscussion ofdefined benefits.

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

In selecting the discount rate for its U.K. pension plans, WPD historically used asingle weighted-average discount rate in the
calculation ofnet periodic defined benefit cost. WPD began using individual spot rates to measure service cost and interest cost
for the calculation ofnet periodic defined benefit cost in 2016. In2016, this change in discount rate resulted in lower net
periodic defined benefit costs recognized on PPL's Statement of Income of $43 million ($34 million after-tax or $0.05 per
share).

See Note 11 for additional information.
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Stock-Based Compensation (PPL, PPL Electric and LKE)

PPL has several stock-based compensation plans for purposes of granting stock options, restricted stock, restricted stock units
and performance units to certain employees as well as stock units and restricted stock units to directors. PPL grants most stock-
based awards in the first quarter of each year. PPL and its subsidiaries recognize compensation expense for stock-based awards
based on the fair value method. Forfeitures of awards are recognized when they occur. See Note 10 for adiscussion of stock-
based compensation. All awards are recorded as equity or aliability on the Balance Sheets. Stock-based compensation is
primarily included in "Other operation and maintenance" on the Statements of Income. Stock-based compensation expense for
PPL Electric and LKE includes an allocation ofPPL Services' expense.

Taxes

Income Taxes

(All Registrants)

PPLand itsdomestic subsidiaries file a consolidated U.S. federal income taxreturn.

Significant management judgment is required in developing the Registrants' provision for income taxes, primarily due to the
uncertainty related to tax positions taken orexpected to be taken in tax returns, valuation allowances on deferred tax assets and
whether the undistributed earnings ofWPD are considered indefinitely reinvested.

Significant management judgment is also required to determine the amount of benefit to be recognized in relation to an
uncertain tax position. The Registrants use atwo-step process to evaluate tax positions. The first step requires an entity to
determine whether, based on the technical merits supporting aparticular tax position, it is more likely than not (greater than a
50% chance) that the tax position will be sustained. This determination assumes that the relevant taxing authority will examine
the tax position and is aware of all the relevant facts surrounding the tax position. The second step requires an entity to
recognize in the financial statements the benefit of a tax position that meets the more-likely-than-not recognition criterion. The
benefit recognized is measured at the largest amount of benefit that has alikelihood of realization, upon settlement, that
exceeds 50%. The amounts ultimately paid upon resolution of issues raised by taxing authorities may differ materially from the
amounts accrued and may materially impact the financial statements ofthe Registrants in future periods.

Deferred income taxes reflect the net future tax effects of temporary differences between the carrying amounts of assets and
liabilities for accounting purposes and their basis for income tax purposes, as well as the tax effects of net operating losses and
tax credit carryforwards.

The Registrants record valuation allowances to reduce deferred tax assets to the amounts that are more likely than not to be
realized. The Registrants consider the reversal of temporary differences, future taxable income and ongoing prudent and
feasible tax planning strategies in initially recording and subsequently reevaluating the need for valuation allowances. If the
Registrants deterrmne that they are able to realize deferred tax assets in the future in excess of recorded net deferred tax assets,
adjustments to the valuation allowances increase income by reducing tax expense in the period that such determination is made.
Likewise, ifthe Registrants determine that they are not able to realize all or part ofnet deferred tax assets in the fumre,
adjustments to the valuation allowances would decrease income by increasing tax expense in the period that such determination
is made.

The Registrants defer investment tax credits when the credits are utilized and amortize the deferred amounts over the average
lives of the related assets.

TheRegistrants recognize interest andpenalties in "Income Taxes" on theirStatements of Income.
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See Note 5for additional discussion regarding income taxes including management's conclusion that the undistributed earnings
ofWPD are considered indefinitely reinvested. Based on this conclusion, PPL Global does not record U.S. taxes on WPD's
undistributed earnings.

The provision for PPL's, PPL Electric's, LKE's, LG&E's and KU's deferred income taxes for regulated assets is based upon the
ratemaking principles reflected in rates established by the regulators. The difference in the provision for deferred income taxes
for regulated assets and the amount that otherwise would be recorded under GAAP isdeferred and included on the Balance
Sheet in noncurrent "Regulatory assets" or "Regulatory liabilities."

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

The income tax provision for PPL Electric, LKE, LG&E and KU is calculated in accordance with an intercompany tax sharing
agreement, which provides that taxable income be calculated as ifPPL Electric, LKE, LG&E, KU and any domestic
subsidiaiies each filed aseparate return. Tax benefits are not shared between companies. TTie entity that generates a tax benefit
is the entity that is entitled to the tax benefit. The effect ofPPL filing aconsolidated tax return is taken into account in the
settlement of currenttaxesand the recognition of deferred taxes.

At December 31, the following intercompany tax receivables (payables) were recorded:

2016 2015

PPL ElecUic

LKE

LG&E

KU

13 $ 56

1 (10)

(18) 4

(29) (5)

Taxes, Other Than Income (All Registrants)

The Registrants present sales taxes in "Other current liabilities" and PPL presents value-added taxes in "Taxes" on the Balance
Sheets. These taxes are not reflected on the Statements ofIncome. See Note 5for details on taxes included in "Taxes, other than
income" on the Statements of Income.

Other

(All Registrants)

Leases

The Registrants evaluate whether arrangements entered into contain leases for accounting purposes. See Note 9 for additional
information.

Fuel. Materials and Supplies

Fuel, natural gas stored underground and materials and supplies are valued using the average cost method. Fuel costs for
electric generation are charged to expense as used. For LG&E, natural gas supply costs are charged to expense as delivered to
the distribution system. See Note 6 for further discussion of the fuel adjustment clause and gas supply clause.

(PPL, LKE, LG&E and KU)

"Fuel, materials and supplies" on the Balance Sheets consisted of the following at December 31:
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PPL LKE LG&E KU

2016 2015 2016 2015 2016 2015 2016 2015

Fuel $ 158 $ 168 $ 158 $ 168 $ 60 $ 71 $ 98 $ 97
Natural gas storedunderground (a) 42 42 42 42 42 42

Materials and supplies 156 147 97 88 41 38 56 50
Total $ 356 $ 357 $ 297 $ 298 $ 143 $ 151 $ 1.54 $ 147

(a) Natural gas stored underground is primarily held to serve retail customers.

Guarantees (All Registrants)

Generally, the initial measurement of aguarantee liability is the fair value of the guarantee at its inception. However, there are
certain guarantees excluded from the scope of accounting guidance and other guarantees that are not subject to the initial
recognition and measurement provisions ofaccounting guidance that only require disclosure. See Note 13 for further discussion
of recorded and unrecorded guarantees.

Treasury Stock (PPLand PPL Electric)

PPL and PPL Electric restore all shares of common stock acquired to authorized but unissued shares of common stock upon
acquisition.

Foreign Currency Translation and Transactions (PPL)

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

Gains or losses relating to foreign currency transactions are recognized in "Other Income (Expense) - net" on the Statements of
Income. See Note 15 for additional information.

New Accounting Guidance Adopted (All Registrants)

Accounting for Stock-Based Compensation

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

• Using the required prospective method of transition, for the year ended December 31, 2016, PPL recorded tax benefits of
$10 million ($0.01 per share), and PPL Electric recorded tax benefits of$6million, related to excess tax benefits for
awards that were exereised and vested. These amounts were recorded to "Income Taxes" on theStatements of Income
and "Deferred income taxes" on the Balance Sheets. The impact on EKE was not significant.

• PPL elected to use the prospective method of transition for classifying excess tax benefits as an Operating activity on the
Statement ofCash Flows. The amounts classified as Financing activities in the prior periods were not significant.
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Upon adoption, using the required modified retrospective method of transition, PPL recorded acumulative effect
adjustment of $7 million to increase "Earnings reinvested" and decrease "Deferred income taxes" on the Balance Sheet
related to prior period unrecognized excess tax benefits.

PPL has historically presented employee taxes paid for net settled awards as aFinancing activity on the Statement of
Cash Flows. Therefore, there is no transition impact for this requirement.

IS no
PPL has elected to recognize forfeitures when they occur. Due to past experience of insignificant forfeitures, there i.s
transitionimpactof this policy election.

2. Segment and Related Information

(PPL)

PPL is organized into three segments: U.K. Regulated, Kentucky Regulated and Pennsylvania Regulated. PPL's segments
segmented by geographic location.

are

The U.K. Regulated segment consists of PPL Global, which primarily includes WPD's regulated electricity distribution
operations, the results ofhedging the translation ofWPD's earnings from GBP into U.S. dollars, and certain costs, such as U.S.
income taxes, administrative costs, and certain acquisition-related financing costs.

The Kentucky Regulated segment consists primarily ofLKE's regulated electricity generation, transmission and distribution
operations of LG&E and KU, as well as LG&E's regulated distribution and sale of natural gas. In addition, certain acquisition-
related financing costs are allocated to the Kentucky Regulated segment.

The Pennsylvania Regulated segment includes the regulated electricity transmission and distribution operations of PPL
Electric. In addition, certain costs are allocated to the Pennsylvania Regulated segment.

"Corporate and Other" primarily includes financing costs incurred at the corporate level that have not been allocated or
assigned to the segments, as well as certain other unallocated costs, which is presented to reconcile segment information to
PPL's consolidated results.

On June 1, 2015, PPL completed the spinoff of PPL Energy Supply, which substantially represented PPL's Supply segment. As
a result of this transaction, PPL no longer has a Supply segment. See Note 8 foradditional information.

Financial data for the segments for theyears ended December 31 are as follows:

2016 2015 2014
Income Statement Data

OperatingRevenues fromexternalcustomers(a)

U.K. Regulated
$ 2,207 $ 2,410 $ 2,621

Kentucky Regulated 3,141 3,115 3,168
Pennsylvania Regulated

2,156 2,124 2,044
Corporate and Other

13 20 19
Total

$ 7,517 $ 7,669 $ 7,852

Depreciation

U.K. Regulated
$ 233 $ 242 $ 337

Kentucky Regulated
404 382 354

Pennsylvania Regulated
253 214 185

Corporate and Other
36 45 47

Total $ 926 $ 883 $ 923
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Amortization (b)

U.K. Regulated

Kentucky Regulated

Pennsylvania Regulated

Corporate and Other

Total

Unrealized (gains) losses on derivatives and other hedging activities (c)
U.K. Regulated

Kentucky Regulated

Total

Interest Expense

U.K. Regulated

Kentucky Regulated

Pennsylvania Regulated

Corporate and Other

Total

IncomefromContinuing Operations BeforeIncomeTaxes

U.K. Regulated

Kentucky Regulated

Pennsylvania Regulated

Corporate and Other (d)

Total

Income Taxes (e)

U.K. Regulated

Kentucky Regulated

Pennsylvania Regulated

Corporate and Other (d)

Total

Deferred income taxesand investment tax credits(0
U.K. Regulated

Kentucky Regulated

Pennsylvania Regulated

Corporate and Other (d)

Total

Net Income

U.K. Regulated

Kentucky Regulated

Pennsylvania Regulated

Corporate and Other (d)

DiscontinuedOperations (g)

Total

Cash Flow Data

Expenditures for long-lived assets

U.K. Regulated

Kentucky Regulated

Pennsylvania Regulated

Corporate and Other

Total
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2016 2015 2014

$ 16 $ 6 $ 17

29 27 25

32 26 19

3 — 4

$ 80 $ 59 $ 65

$ 13 $ (88) $ (199)

6 11 12

$ 19 $ (77) $ (187)

$ 402 $ 417 $ 461

260 232 219

129 130 122

97 92 41

$ 888 $ 871 $ 843

$ 1,479 $ 1,249 $ 1,311

640 547 501

550 416 423

(119) (144) (106)

$ 2,550 $ 2,068 $ 2,129

$ 233 $ 128 $ 329

242 221 189

212 164 160

(39) (48) 14

$ 648 $ 465 $ 692

$ 31 $ 45 $ 94

291 236 449

221 220 87

17 (73) 36

$ 560 $ 428 $ 666

$ 1,246 $ 1,121 $ 982

398 326 312

338 252 263

(80) (96) (120)

— (921) 300

$ 1,902 $ 682 $ 1,737

2016

1,031

791

1,134

1

2,957

2015

1,242 $

1,210

1,107

11

3,570 $

2014

1,438

1,262

957

66

3,723
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Balance Sheet Data

Total Assets

U.K. Regulated (h)

Kentucky Regulated

Pennsylvania Regulated

Coiporate and Other (i)

Total

Geographic data for the yearsended December 31 are as follows:

Geographic Data
Revenues from external customers

U.K.

U.S.

Total

Lxrng-Llved Assets

U.K. (h)

U.S.

Total

As of December 31,

2016 2015

$ 14,537 $ 16,669

14,037 13,756

9,426 8,511

315 365

$ 38,315 $ 39,301

2016 2015 2014

$ 2,207 $ 2,410 $ 2,621

5,310 5,259 5,231

$ 7,517 $ 7,669 $ 7,852

As of December 31,

2016 2015

$ 11,177 $ 12,487

19,595 18,569

$ 30,772 $ 31.056

(a)

(b)

(c)

(d)

(e)

(0

(g)

(h)

(i)

See Note 1for additional information onOperating Revenues.
Represents non-cash expense items that include amortization of regulatory assets, debt discounts and premiums, debt issuance costs, emission allowances
and RECs.

Includes unrealized gains and losses from economic activity. See Note 17 for additional information.
2015 and 2014 include certain costs related to the spinoff of PPL Energy Supply, including deferred income tax expense, transition costs and separation
benefits forPPLServices employees. See Note8 for additional information.
Represents both current and deferred income taxes, including investment tax credits.
Represents a non-cash expense itemthat is also included in "Income Taxes."
2015 includes an $879 million loss on the spinoff of PPL Energy Supply and five months of Supply segment earnings. 2014 includes again of $237
million ($137 million after-tax) on the sale of the Montana hydroelectric generating facilities. See Note 8for additional information on these transactions.
Includes $10.8 billion and $12.2 billion of net PP&E as of December 31, 2016 and December 31, 2015. WPD is not subject to accounting for the effects
ofcertain types of regulation asprescribed byGAAP.
Primarily consists ofunallocated items, including cash, PP&E and the elimination of inter-segment transactions.

(PPL Electric, LKE, LG&Eand KU)

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

3. Preferred Securities

(PPL)

PPL is authorized to issue up to 10 million shares of preferred stock. No PPL preferred stock was issued or outstanding in 2016
2015 or 2014.

(PPL Electric)

PPL Electric is authorized to issue up to 20,629,936 shares of preferred stock. No PPL Electric preferred stock was issued or
outstanding in 2016, 2015 or 2014,
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(LG&E)

LG&E IS authorized to issue up to 1,720,000 shares of preferred stock at a$25 par value and 6,750,000 shares of preferred
stock without par value. LG&E had no preferred stock issued oroutstanding in 2016, 2015 or 2014.

(KU)

KU is authorized to issue up to 5,300,000 shares of preferred stock and 2,000,000 shares of preference stock without par value.
KU had no preferred orpreference stock issued oroutstanding in2016, 2015 or2014.

4. Earnings Per Share

(PPL)

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

Reconciliations of the amounts of income and shares of PPL common stock (in thousands) for the periods ended December 31,
used in the EPS calculation are:

Income (Numerator)

Income fromcontinuingoperationsafter incometaxes

2016

1,902 $

2015 2014

1,603 $ 1,437
Less amounts allocated to participating securities

6 6 7

Income fromcontinuingoperations after incometaxes availableto PPLcommon
shareowners - Basic

Plus interest charges (netof tax) related to Equity Units (a)
1,896 1,597 1,430

9

Incomefromcontinuingoperations after income taxesavailableto PPLcommon
shareowners - Diluted $ 1,896 $ 1,597 $ 1,439

Income (loss) from discontinued operations (net of income taxes) available to PPL
common shareowners - Basic and Diluted $ — $ (921) $ 300

Net income

Less amounts allocated to participating securities
$ 1,902 $

6

682 $

2

1,737

9

Net income available to PPL common shareowners - Basic

Plus interest charges (netof tax) related to Equity Units (a)
1,896 680 1,728

9

Net income available to PPL common shareowners - Diluted $ 1,896 $ 680 $ 1,737

Shares of Common Stock (Denominator)

Weighted-average shares - Basic EPS

Addincremental non-participating securities:
677,592 669,814 653,504

Share-based payment awards (b)

Equity Units (a)
2,854 2,772 1,910

10,559

Weighted-average shares - Diluted EPS 680,446 672,586 665,973

Basic EPS

Available to PPL common shareowners:

Income from continuing operations after income taxes
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2016 2015 2014
Income (loss) from discontinued operations (net of income taxes)

Net Income 7
(1.37) 0.45

2.80 $ 1.01 $ 2.64

Diluted EPS

Available to PPL common shareovvners:

Income from continuing operations after income taxes $ 279 $ 237 $ 216
Income (loss) from discontinued operations (net of income taxes)

Net Income I
(1.36) 0.45

2.79 $ 1.01 $ 2.61

(a) In 2014, the If-Converted Method was applied to the Equity Units prior to settlement. See Note 7for additional information on the Equity Units,
including the issuance of PPLcommon stockto settlethePurchase contracts.

(h) The Treasury Stock Method was applied to non-participating share-based payment awards.

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

2016

Stock-based compensation plans (a) 3*22^

i;562

(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 7for additional information on common stock issued under ATM Program.

For the years ended December 31, the following shares (in thousands) were excluded from the computations of diluted EPS
because the effect would have been antidilutive:

2016 2015 2014
Stock options

Performance units

Restricted stock units

5. Income and Other Taxes

(PPL)

"Income from Continuing Operations Before Income Taxes" included the following:

1,087 1,816

176 36 5

— — 31

Domestic income

Foreign income

Total

2016 2015 2014

$ 1,463 $ 968 $ 922

1,087 1,100 1,207

$ 2,550 $ 2,068 $ 2,129

Deferred income taxes reflect the net tax effects oftemporary differences between the carrying amounts ofassets and liabilities
for accounting purposes and their basis for income tax purposes and the tax effects ofnet operating loss and tax credit
carryforwards. The provision for PPL's deferred income taxes for regulated assets and liabilities is based upon the ratemaking
principles of the applicable jurisdiction. See Notes 1 and 6 for additional information.

Net deferred tax assets have been recognized based onmanagement's estimates of future taxable income for the U.S. and the
U.K.

Significant components of PPL's deferred income tax assets and liabilities were as follows:
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Deferred Tax Assets

Deferred investment tax credits

Regulatory liabilities

Accrued pension costs

Federal loss carryforwards

State loss carryforwards

Federaland state tax credit carryforwards

Foreigncapital loss carryforwards

Foreign loss carryforwards

Foreign - pensions

Foreign - regulatoryobligations

Foreign - other

Contributions in aid of construction

Domestic - other

Unrealized losses on qualifying derivatives
Valuation allowances (a)

Total deferred tax assets

Deferred Tax Liabilities

Domestic plant - net

Taxes recoverable through future rates

Regulatory assets

Reacquired debt costs

Foreign plant - net

Domestic - other

Total deferred tax liabilities

Net deferred tax liability

2016 2015

$ 51 $ 50

94 123

250 217

565 587

326 319

256 201

302 387

3 4

41 171

6 12

5 8

141 139

188 209

20 15

(593) (662)

1.655 1,780

4,325 3,875

170 162

343 332

25 28

640 777

14 24

5,517 5,198

$ 3,862 $ 3.418

(a) Includes $77 million of deferred tax assets related to state loss carryforwards and related valuation allowances previously reflected on the PPL Energy
Supply Segment. The deferred tax assets and related valuation allowance remained with PPL after the spinoff.

State defeired taxes are determined on a by entity, by jurisdiction basis. As a result, $27 million and S22 million ofnet deferred
tax assets are shown as "Other noncurrent assets" on the Balance Sheets for 2016 and 2015.

At December 31, 2016, PPL had the following loss and tax credit carryforwards, related deferred tax assets and valuation
allowances recorded against the deferred tax assets.

Gross

Loss carryforwards

Deferred Tax

Asset

Valuation

Allowance Expiration

Federal net operating losses $ 1,583 $ 554 $ 2029-2035
Federal charitable contributions

28 11 2020-2021
State net operating losses 5,387 325 (269) 2017-2036
State charitable contributions 12 1 2017-2021
Foreign net operating losses 17 3 (3) Indefinite
Foreign capital losses 1.783 302 (302) Indefinite

Credit carryforwards

Federal investment tax credit

Federal alternative minimum tax credit

Federal foreign tax credits

Federal - other

State - other

162

133

30

62

30

1

(3)

(11)

2025-2036

Indefinite

2024-2025

2017-2036

Indefinite
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Valuation allowances have been established for the amount that, more likely than not, will not be realized. The changes in
deferred tax valuation allowances were as follows:

2016

2015

2014

Balance at

Beginning

662

622

585

Additions

Charged
to Income

17

24

57

Charged to
Other

77 (b)

6

Deductions

88

61

26

(a)

(a)

Balance

at End

593

662

622

(a)

(b)

The reductions of the U.K. statutory income tax rates in 2016 and 2015 resulted in $19 million and $44 million in reductions in the deferred tax assets and
corresponding valuation allowances. See "Reconciliation of Income Tax Expense" below for more information on the impact of the U.K. Finance Acts
2016 and 2015. In addition, the deferred tax assets and corresponding valuation allowances were reduced in 2016 by approximately $65 million due to the
effectof foreign currency exchange rates.
Valuation allowance related to the deferred tax assets previously reflected on the PPL Energy Supply Segment. The deferred tax assets and related
valuation allowance remained with PPL after the spinoff.

PPL Global does not pay or record U.S. income taxes on the undistributed earnings of WPD as management has determined
that the earnings are indefinitely reinvested for accounting purposes. Current year distributions from WPD to the U.S. are
sourced from aportion of current year's earnings of the WPD group. WPD's long-term working capital forecasts and capital
expenditure projections for the foreseeable future require reinvestment of WPD's undistributed earnings. Additionally, U.S.
long-term working capital forecasts and capital expenditure projections for the foreseeable future do not require or contemplate
annual distributions from WPD in excess of WPD's future annual earnings. The cumulative undistributed earnings are included
in Earnings reinvested" on the Balance Sheets. The amounts considered indefinitely reinvested at December 31, 2016 and
2015 were $5.5 billion and $4.6 billion. It is not practicable to estimate the amount of additional taxes that could be payable on
these foreign earnings in theevent of repatriation to the U.S.

Details of the components of income tax expense, areconciliation of federal income taxes derived from statutory tax rates
applied to "Income from Continuing Operations Before Income Taxes" to income taxes for reporting purposes, and details of
"Taxes, other than income" were as follows:

Income Tax Expense | Benefit)
Current - Federal

Current - State

Current - Foreign

TotalCurrent Expense

Deferred - Federal

Deferred - State

Deferred - Foreign

Total Deferred Expense, excluding operating loss carryforwards

Amortization of investment tax credit

Tax expense (benefit) of operating losscarryforwards
Deferred - Federal (a)

Deferred - State

Total Tax Expense (Benefit) of Operating Loss Carryforwards
Totalincometaxes fromcontinuing operations

Total income tax expense - Federal

Total income tax expense - State

Total income taxexpense - Foreign

Total incometaxes fromcontinuing operations

2016 2015 2014

$ (14) $ (26) $ 18

21 25 26

80 89 152

87 88 196

385 699 299

89 68 120

86 41 96

560 808 515

(3) (4) (5)

25 (396) 8

(21) (31) (22)

4 (427) (14)

$ 648 $ 465 $ 692

$ 393 $ 273 $ 320

89 62 124

166 130 248

$ 648 $ 465 $ 692

(a) Increase in Federal loss carryforwards for 2015 primarily relates to the extension of bonus depreciation and the impact of bonus depreciation related to
provision to return adjustments.
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In the table above, the following income tax expense (benefits) are excluded from income taxes from continuing operations:
2016 2015 2014

Discontinued operations - PPL Energy Supply Segment
Stock-based compensation recorded toAdditional Paid-in Capital
Stock-based compensation recorded toEarnings Reinvested
Other comprehensive income

Valuation allowance on state deferred taxes recorded to other comprehensive income
Total

Reconciliation of IncomeTax Expense
Federal income tax on Income from Continuing Operations Before Income Taxes at statutory tax rate
-35%

Increase (decrease) due to:

State income taxes, net of federal income tax benefit

Valuation allowance adjustments (a)

Impactof lowerU.K. incometax rates (b)

U.S. income tax onforeign earnings - net offoreign tax credit (c)
Federal and statetaxreserves adjustments (d)
Impact of theU.K. Finance Acts on deferred taxbalances (b)
Depreciation not normalized

Interest benefit on U.K. financing entities

Stock-based compensation (e)

Other

Total increase (decrease)

Total income taxes from continuing operations

Effective income tax rate 22.5% 32.5%

(a) During 2016, PPL recorded deferred tax expense for valuation allowances primarily related to increased Pennsylvania net operating loss carryforwards
expected to be unutilized.

Dunng 2015, PPL recorded $24 million of deferred income tax expense related to deferred tax valuation allowances. PPL recorded state deferred income
tax expense of $12 million primarily related to increased Pennsylvania net operating loss carryforwards expected to be unutilized and $12 million of
federal deferred income tax expense primarily related to federal tax credit carryforwards that are expected to expire as aresult of lower future taxable
earnings dueto theextension of bonus depreciation.

As aresult of the PPL Energy Supply spinoff announcement. PPL recorded $50 million of deferred income tax expense during 2014, to adjust the
valuation allowance on deferred tax assets primarily for state net operating loss carryforwards that were previously supported by the future earnings of
PPL Energy Supply. See Note 8 for additional information on the spinoff.

(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 2016,

The U,K, Finance Act 2015, enacted in November 2015, reduced the U.K. statutory income tax rate from 20% to 19% effective April 1, 2017 and from
19% to 18% effective April 1, 2020. As aresult. PPL reduced its net deferred tax liabilities and recognized adeferred tax benefit during 2015, related to
both rate decreases.

(c) During 2016, PPL recorded lower income taxes primarily attributable to foreign tax credit carryforwards, arising from adecision to amend prior year tax
returns to claim foreign tax credits rather than deduct foreign taxes. This decision was prompted by changes to the Company's most recent business plan.

During 2015, PPLrecorded lower income taxes primarily attributable to a decrease in taxable dividends.

During 2014, PPL recorded $47 million of income tax expense primarily attributable totaxable dividends,
(d) During 2015, PPL recorded a$12 million tax benefit related to the settlement ofthe IRS audit for the tax years 1998-2011.
(e) During 2016, PPL recorded lower income tax expense related to the application of new stock-based compensation accounting guidance. See Note 1for

additional information.
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$ — $ (30) $ 198

—
— (4)

(7) —

(6) (2) (190)

1 (4) —

$ (12) $ (36) $ 4

2016 2015 2014

$ 893 $ 724 $ 745

46 31 28

16 24 55

(177) (176) (180)

(42) 8 63

— (22) (1)
(49) (91) (1)

(10) (5) (7)

(17) (20) (5)

(10) — —

(2) (8) (5)

(245) (259) (53)

$_ 648 $ 465 $ 692
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Taxes, other than income

State gross receipts(a)

Foreign property

Domestic Other

Total

2016 2015 2014

$ 100 $ 89 $ 102

135 148 157

66 62 58

$ .301 $ 299 $ 317

(a) The decrease in 2015 was primarily due to the settlement of a2011 gross receipts tax audit resulting in the reversal of $17 million of previously
recognized reserves.

(PPL Electric)

The provision for PPL Electric's deferred income taxes for regulated assets and liabilities is based upon the ratemaking
principles reflected in rates established by the PUC and the FERC. The difference in the provision for deferred income taxes for
regulated assets and liabilities and the amount that otherwise would be recorded under GAAP is deferred and included in
"Regulatory assets" or "Regulated liabilities" on the Balance Sheets.

Significant components of PPL Electric's deferred income tax assets and liabilities were as follows:

Deferred Tax Assets

Accraed pension costs

Contributions in aid of construction

Regulatory liabilities

State loss carryforwards

Federal loss carryforwards

Other

Total deferred tax assets

Deferred Tax Liabilities

Electric utility plant - net

Taxes recoverable through future rates

Reacquired debt costs

Regulatory assets

Other

Total deferred tax liabilities

Net deferred tax liability

2016 2015

$ 107 $ 92

112 111

34 56

22 27

147 146

81 87

503 519

2,001 1,803

141 135

15 18

240 213

5 13

2,402 2,182

$ 1,899 S 1,663

d tax assets:

Deferred Tax

Asset Expiration

411 $ 144 2031-2035

5 2 2020-2021

327 21 2030-2032

11 1 2017-2021

At December 31, 2016, PPL Electric had the following loss carryforwards and related deferred tax assets:

Loss carryforwards

Federal net operating losses

Federal charitable contributions

State net operating losses (a)

State charitable contributions

Gross

(a) An immaterial amount ofvaluation allowances has been recorded against the deferred tax asset for state contributions.

Credit carryforwards were insignificant at December31, 2016.
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applied to "Income Before Income Taxes" to income taxes for reporting purposes, and details of"Taxes, other than
were as follows.

income"

2016 2015 2014
Income Tax Expense (BeneTit)

Current -Federal j
Current - State

(29) $

19

(80) $

23

60

15
total Current Expense (Benefit)

(10) (57) 75
Ueterred - Federal

Deferred - State
193

29

287

12

70

16
IbtalDeferred Expense, excluding operating losscarryforwards

222 299 86

Amortization of investment tax credit
(1)

tax expense (benefit) of operating loss carryforwards
Deferred - Federal

Deferred - State
— (75)

(3)

—

total lax Expense (Benefit) of Operating Loss Carryforwards
— (78)

total income tax expense j
212 $ 164 $ 160

Total income tax expense - Federal j
Total income tax expense - State

164 $

48

132 $

32

129

31
total income tax expense j

212 $ 164 $ 160

2016 2015 2014

Keconciliation of Income Taxes

Federal income tax on Income Before Income Taxes atstatutory tax rate - 35% $
193 $ 146 $ 148

Increase (decrease) due to:

State income taxes, net of federal income tax benefit

Depreciation not normalized

Stock-based compensation (a)

Other

36

(8)

(6)

(3)

25

(4)

(3)

22

(6)

(4)
total increase (decrease)

19 18 12
Total income taxexpense j

212 $ 164 $ 160
EITective income tax rate

38.4% 39.4% 37.8%

(a) During 2016, PPL recorded lower income tax expense related to the application of new stock-based compensation accounting guidance. See Note 1for
additional information.

2016 2015 2014

Taxes, other than income

State gross receipts (a) j
Property and other

100 $

5

89 $

5

102

5

Total j 105 $ 94 $ 107

(a) The decrease in 2015 was primarily due to the settlement of a2011 gross receipts tax audit resulting in the reversal of $17 million of previously
recognized reserves.

(LKE)

The provision for LKE's deferred income taxes for regulated assets and liabilities is based upon the ratemaking principles
reflected in rates established by the KPSC, VSCC and the FERC. The difference in the provision for deferred income taxes for
regulated assets and liabilities and theamount thatotherwise would be recorded under GAAF is deferred and included in
"Regulatory assets" or "Regulatory liabilities" on the BalanceSheets.
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Significant components ofLKE's deferred income tax assets and liabilities were asfollows:

Deferred Tax Assets

Federal loss carryforwards

State loss carryforwards

Tax credit carryforwards

Cotitributions in aid of construction

Regulatory liabilities

Accrued pension costs

Income taxes due to customers

Deferred Investment tax credits

Derivative liability

Other

Valuation allowances

Total deferred tax assets

Deferred Tax Liabilities

Plant - net

Regulatory assets

Other

Total deferred tax liabilities

Net deferred tax liability

2016 2015

$ 248 $ 280

35 35

186 181

29 29

60 66

58 53

15 17

51 50

12 18

49 55

(11) (12)

732 772

2,352 2,105

102 119

13 11

2,467 2,235

$ 1,735 $ 1,463

At December 31, 2016, LKE had the following loss and tax credit carryforwards, related deferred tax assets, and valuation
allowances recorded against the deferred tax assets.

Loss carryforwards

Federal net operating losses

Federalcontribution carryforwards

State net operating losses

Credit carryforwards

Federal investment tax credit

Federal alternative minimum tax credit

Federal - other

State - other

Changes in deferred tax valuation allowances were:

2016

2015

2014

Gross
Deferred Tax

Asset

Valuation

Allowance

709 $

11

907

248 $

4

35

133

27

26

1

(11)

Balance at

Beginning
of Period Additions Deductions

12 $ — $

12 (b)
1 (a) $

4 (c)

(a) Federal tax credit expiring in 2016.
(b) Federal tax credits expiring in 2016 through 2020 that are more likely than not to expire before being utilized.
(c) Primarily related tothe expiration of state capital loss carryforwards.
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Expiration

2029-2035

2020-2021

2028-2036

2025-2036

Indefinite

2017-2036

Indefinite

Balance

at End

of Period

11

12
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Details of the components of income tax expense, areconciliation of federal income taxes derived from statutory tax rates
applied to "Income from Continuing Operations Before Income Taxes" to income taxes for reporting purposes, and details of
"Taxes, other than income" were:

2016 2015 2014
liivuiiie lax Expense (benefit)

Current -Federal j
Current - State

(36) $

1

2 $

1

(247)

8
loial CurrentExpense(Benetit)

(35) 3 (239)
ueierrea - eeaeral

Deferred - State
248

38

405

32

437

23Total Deterred Expense, excluding benefits ofoperating loss carryforwards
286 437 460

Amonization ot investment tax credit - Federal
(3) (3) (4)lax benetit ot operating losscarryforwards

Deferred - Federal

Deferred - State
10

(1)

(198) (8)

lotal lax Expense(Benetit)of OperatingLossCarryforwards
9 (198) (8)Ibtal income tax expen.se trom continuing operations (a) j

257 $ 239 $ _ 209

Total income tax expense - Federal j
Totalincometax expense- State

219 $

38

206 $

33

178

31
total income tax expense from continuing operations (a) $

257 $ 239 $ 209

(a) Excludes current and deferred federal and state tax expense (benefit) recorded to Discontinued Operations of less than $1 million in 2016. 2015 and 2014
Also, excludes deferred federal and state tax expense (benefit) recorded to OCl of $(16) million in 2016, less than $(1) million in 2015 and $(36) million
in 2014.

2016 2015 2014

Keconciliation of Income Taxes

Federal income tax onIncome Before Income Taxes atstatutory tax rate - 35% $
240 $ 211 $ 194

Increase (decrease) due to:

State income taxes, net of federal income tax benefit

Amortization of investment tax credit

Valuation allowance adjustment (a)

Stock-based compensation (b)

Other

25

(3)

(3)

(2)

22

(3)

12

(3)

20

(4)

(1)
Total increase

17 28 15
Total income tax expense j

257 $ 239 $ 209

Effective income tax rate
37.5% 39.6% 37.8%

(a) Represents avaluation allowance against tax credits expiring through 2020 that are more likely than not to expire before being utilized.
(b) During 2016. EKE recorded lower income tax expense related to the application of new stock-based compensation accounting guidance. See Note 1for

additional information.

2016 2015 2014

Taxes, other than income

Property and other j 62 $ 57 $ 52

Total j 62 $ 57 $ 52

(LG&E)

The provision for LG&E's deferred income taxes for regulated assets and liabilities is based upon the ratemaking principles
reflected in rates established by the KPSC and the FERC. The difference in the provision for deferred income taxes for
regulated assets andliabilities and the amount thatotherwise would be recorded under GAAP is deferred and included in
"Regulatoryassets" or "Regulatory liabilities" on the Balance Sheets.
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Significant components ofLG&E's deferred income tax assets and liabilities were as follows:

Deferred Tax Assets

Federal loss carryforwards

Contributions in aid of constructions

Regulatory liabilities

Deferred investment tax credits

Income taxes due to customers

Derivative liability

Other

Total deferred tax assets

Deferred Tax Liabilities

Plant - net

Regulatory assets

Accrued pension costs

Other

Total deferred tax liabilities

Net deferred tax liability

2016 2015

$
1

o
00

76

18 18

34 38

14 13

17 17

12 18

17 15

192 195

1,058 914

65 75

35 28

8 7

1,166 1,024

$ 974 $ 829

LG&E expects to have adequate levels oftaxable income to realize its recorded deferred income tax assets.

At December 31, 2016, LG&E had $229 million of federal net operating loss carryforwards that expire in 2035, $7 million of
federal contribution carryforwards that expire from 2020 to 2021 and $5 million of federal credit carryforwards that expire
from 2034 to 2036.

Details of the components of income tax expense, areconciliation of federal income taxes derived from statutory tax rates
applied to "Income Before Income Taxes" to income taxes for reporting purposes, and details of"Taxes, other than income"
were:

2016 2015 2014

Income Tax Expense (Benefit)
Current - Federal

Current - Slate
$ (22) $

1

(15) $

3

(25)

10

Total Current Benefit (21) (12) (15)
Deferred - Federal

Deferred - State
1.34

18

190

13

114

6
Total Deferred Expense, excluding benefits ofoperating loss carryforwards

152 203 120
Amortization of investment tax credit - Federal

(1) (1) (2)
Tax benefit of operating losscarryforwards

Deferred - Federal (4) (76) —

Total TaxBenefitof OperatingLossCarryforwards
(4) (76)

Total income tax expense
$ 126 $ 114 $ 103

Total income tax expense - Federal $ 107 $ 98 $ 87
Total income tax expense - State

19 16 16

Total income tax expense
$ 126 $ 114 $ 103
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Reconciliation of Income Taxes

Federal income tax on Income Before Income Taxes at

statutory tax rate - 35%

Increase (decrease) due to:

State income taxes, net of federal income tax benefit

Amortization of investment tax credit

Other

Total increase

Totalincometax expense

Effective income tax rate

Taxes, other than income

Property and other

Total

2016 2015 2014

$ 115 $ 105 $ 95

12 II 10

(1) (1) (2)

— (1) —

II 9 8

$ 126 $ 114 $ 103

38.3% 38.1% 37.9%

2016 2015 2014

$ 32 $ 28 $ 25

$ 32 $ 28 $ 25

(KU)

The provision for KU's deferred income taxes for regulated assets and liabilities is based upon the ratemaking principles
reflected in rates established by the KFSC, VSCC and the FERC. The difference in the provision for deferred income taxes for
regulated assets and liabilities and the amount that otherwise would be recorded under GAAP is deferred and included in
"Regulatory assets" or "Regulatory liabilities" on the Balance Sheets.

Significant components of KU's deferred income tax assets and liabilities were as follows:

Deferred Tax Assets

Federal loss carryforwards

Contributions in aid of construction

Regulatory liabilities

Deferred investment tax credits

Other

Total deferred tax assets

Deferred Tax Liabilities

Plant - net

Regulatory assets

Accrued pension costs

Other

Total deferred tax liabilities

Net deferred tax liability

2016 2015

$ 79 $ 97

II 11

26 28

37 36

n 7

164 179

1,280 1,175

37 44

12 4

5 2

1,334 1,225

$ 1,170 $ 1.046

KU expects to have adet^uate levels of taxable income to realize its recorded deferred income taxassets.

At December 31, 2016, KU had $227 million offederal net operating loss carryforwards that expire in 2035 and $5 million of
federal creditcarryforwards that expirefrom 2034 to 2036.
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Details of the components of income tax expense, areconciliation of federal income taxes derived from statutory tax rates
applied to Income Before Income Taxes" to income taxes for reporting purposes, and details of "Taxes, other than income"
were:

2016 2015 2014
Income lax Expense (Benefit)

Current - Federal j
Current - State

Gn—
11

(21) $

I

(95)

6
total Current Expense (Benefit)

36 (20) (89)
Ueterred - Federal

Deferred - State
131

19

240

19

212

14
totalDeterred Expense, excluding benefits ofoperating loss carryforwards

1.50 259 226
Amortization of investment tax credit - Federal

(2) (2) (2)
lax benefit of operating losscarryforwards

Deferred - Federal
(21) (97)

total tax Benefit of Operating Loss Carryforwards
(21) (97)

totalincome tax expense (a) j
163 $ 140 $ 135

Total income tax expense - Federal j
Total income tax expense - State

139 $

24

120 $

20

115

20
total income taxexpense (a) j

163 $ 140 $ 135

(a) Excludes deferred federal and state tax expense (benefit) recorded to OCI ofless than $( 1) million in 2016, 201 .*) and 2014.

2016 2015 2014

Keconciliation of Income Taxes

Federal income tax on Income Before Income Taxes atstatutory tax rate - 35% $
150 $ 131 $ 124

tnerea.se (decrease) due to:

State income taxes, net of federal income tax benefit

Amortization of investment tax credit

Other

16

(2)

(I)

13

(2)

(2)

13

(2)

Ibtal increase
13 9 11

total income tax expense j
163 $ 140 $ 135

EtTective income tax rate
38.1% 37.4% 38.0%

2016 2015 2014

taxes, ottier than income

Property and other j
30 $ 29 $ 27

Ibtal j
30 $ 29 $ 27

Unrecognized Tax Benefits (All Registrants)

PPL or its subsidiaries file tax returns in four major tax jurisdictions. The income tax provisions for PPL Electric, LKE, LG&E
and KU are calculated in accordance with an intercompany tax sharing agreement, which provides that taxable income be
calculated as ifeach domestic subsidiary filed aseparate consolidated return. Based on this tax sharing agreement, PPL Electric
or Its subsidiaries indirectly ordirectly file tax returns in two major tax jurisdictions, and LKE, LG&E and KU or their
subsidiaries indirectly or directly file tax returns in two major tax jurisdictions. With few exceptions, at December 31, 2016,
these jurisdictions, as well as the tax years that are no longer subject toexamination, were as follows.

U.S. (federal)

Pennsylvania (state)

Kentucky (state)

U.K. (foreign)

PPL

2012 and prior

2011 and prior

2011 and prior

2013 and prior
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PPL Electric

2012 and prior

2011 and prior

LKE

2012 and prior

2011 and prior

LG&E

2012 and prior

2011 and prior

KU

2012 and pr

2011 and pr
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Other (PPL)

In 2015, PPL recorded atax benefit of $24 million, related to the settlement of the IRS audit for tax years 1998-2011. Of this
amount, $12 million is reflected in continuing operations. PPL finalized the settlement ofinterest in 2016 and recorded an
additional $3 million tax benefit.

6. Utility Rate Regulation

Reguiatory Assets and Liabilities

(All Registrants)

PPL, PPL Electric, LKB, LG&E and KU reflect the effects ofregulatory actions in the financial statements for their cost-based
rate-regulated utility operations. Regulatory assets and liabilities are classified as current if, upon initial recognition, the entire
amount related tothat item will berecovered orrefunded within a year of the balance sheet date.

WPD is not subject to accounting for the effects ofcertain types of regulation as prescribed by GAAP and does not record
regulatory assets and liabilities. See Note 1 for additional information.

(PPL, LKE, LG&E and KU)

LG&E is subject to the jurisdiction ofthe KPSC and FERC, and KU is subject to the jurisdiction ofthe KPSC FERC and
VSCC.

LG&E sand KU sKentucky base rates are calculated based on areturn on capitalization (common equity, long-term debt and
short-term debt) including adjustments for certain net investments and costs recovered separately through other means. As
such, LG&E and KU generally earn a return onregulatory assets.

As a result ofpurchase accounting requirements, certain fair value amounts related tocontracts that had favorable or
unfavorable terms relative to market were recorded on the Balance Sheets with an offsetting regulatory asset or liability. LG&E
and KU recover in customer rates the cost ofcoal contracts, power purchases and emission allowances. As aresult,
management believes the regulatory assets and liabilities created to offset the fair value amounts at LKE's acquisition date meet
the recognition criteria established by existing accounting guidance and eliminate any rate-making impact ofthe fair value
adjustments. LG&E sand KU scustomer rates continue to reflect the original contracted prices for remaining contracts.

(PPL, LKE and KU)

KU's Virginia base rates are calculated based on areturn on rate base (net utility plant plus working capital less deferred taxes
and miscellaneous deductions). All regulatory assets and liabilities, except the levelized fuel factor, are excluded from the
return on ratebaseutilized in the calculation of Virginia baserates. Therefore, no return is earned on therelated assets.

KU's rates to municipal customers for wholesale requirements are calculated based on annual updates to a rate formula that
utilizes a return on rate base (net utility plant plus working capital less deferred taxes and miscellaneous deductions). All
regulatory assets and liabilities are excluded from the return on rate base utilized in the development ofmunicipal rates.
Therefore, no return is earned on the related assets.

(PPL and PPL Electric)

PPL Electric sdistribution base rates are calculated based on recovery ofcosts as well as a return on distribution rate base (net
utility plant plusa working capital allowance lessplant-related deferred taxes andother miscellaneous additions and
deductions). PPL Electric's transmission revenues are billed in accordance with aFERC tariff that allows for recovery of
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transmission costs incurred, areturn on transmission-related rate base (net utility plant plus aworking capital allowance less
plant-related deferred taxes and other miscellaneous additions and deductions) and an automatic annual update. See
"Transmission Formula Rate" below for additional information on this tariff. All regulatory assets and liabilities are excluded
from distribution and transmission return on investment calculations; therefore, generally no return is earned on PPL Electric's
regulatory assets.

(All Registrants)

The following table provides information about the regulatory assets and liabilities of cost-based rate-regulated utility
operations at December 31,:

PPL PPL Electric

Current Regulatory Assets;
2016 2015 2016 2015

Environmentalcost recovery $ 6 $ 24 $ — $
Generation formula rate 11 7

Transmission servicecharge 7 10 7 10
Smart meter rider

6 2 6 2

Storm costs 5 5
Other

4 5 1 I

Total current regulatoryassets (a) $ 39 $ 48 $ 19 $ 13

Noncurrent RegulatoryAssets:

Defined benefit plans $ 947 $ 809 $ 549 $ 469
Taxes recoverable through future rates 340 326 340 326
Storm costs 57 93 9 30
Unamortized loss on debt 61 68 36 42
Interest rate swaps 129 141 _

Accumulated costof removal of utility plant 159 137 159 137
AROs 211 143

Other 14 16 1 2

Total noncurrent regulatoryassets $ 1,918 $ 1,733 $ 1,094 $ 1,006

Current Regulatory Liabilities:

Generation supply charge $ 23 $ 41 $ 23 $ 41
Demand side management 3 8

Gas supply clause
6

Universal service rider 14 5 14 5

Transmission formula rate 15 48 15 48
Fuel adjustment clause 11 14

Act 129 compliance rider 17 17

Storm damage expense 13 16 13 16
Other 5 7 1 3

Total current regulatory liabilities $ 101 $ 145 $ 83 $ 113

Noncurrent Regulatory Liabilities:

Accumulated cost of removal of utilityplant $ 700 $ 691 $ — $
Coal contracts (b)

— 17

Power purchase agreement - OVEC (b) 75 83

Net deferred tax assets 23 23

Act 129 compliance rider
— 22 22

Defined benefit plans 23 24 _

Interest rate swaps 78 82 _

Other
— 3 _

Total noncurrent regulatory liabilities $ 899 $ 945 $ — $ 22

LKE LG&E KU
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2016 2015 2016 2015 2016 2015
Current Regulatory Assets:

Environmental cost recovery $ 6 $ 24 $ 6 $ 13 $ $ 11
Generation formula rate 11 7 11 7
Other 3 4 3 3 1

Total current regulatoryassets $_ ^ $ 35 : L_ 9_ L_ 1^ $ $ 19

Noncurrent RegulatoryAssets:

Defined lienefit plans $ 398 $ 340 $ 246 $ 215 $ 152 $ 125
Storm costs 48 63 26 35 22 28
Unamortized loss on debt 25 26 16 17 9 9
Interest rate swaps 129 141 88 98 41 43
AROs 211 143 70 57 141 86
Plant retirement costs 4 6 — 4 6
Other 9 8 4 2 5 6

Total noncurrent regulatory assets $ 824 $ 727 $ 450 $ 424 $ 374 $ 303

Current Regulatory Liabilities:

Demand side management $ 3 $ 8 $ 2 $ 4 $ 1 $ 4
Gas supply clause

— 6 6

Fuel adjustment clause 11 14 2 2 9 12
Other 4 4 I 1 3 3

Total current regulatory liabilities $ 18 $ ^ $ 5 $ 13 $ 1^ $ 19

Noncurrent Regulatory Liabilities:

Accumulated cost of removal

of utility plant $ 700 $ 691 $ 305 $ 301 $ 395 $ 390
Coal contracts (b)

— 17 — 7 10
Power purchase agreement - OVEC (b) 75 83 52 57 23 26
Net deferred tax assets 23 23 23 23

Defined benefit plans 23 24 — 23 24
Interest rate swaps 78 82 39 41 39 41
Other

— 3 —
2 1

Total noncurrent regulatory liabilities $ 899 $ 923 $ 419 $ 431 $ 480 $ 492

(a) For PPL, these amountsare includedin "Othercurrentassets"on the BalanceSheets.
(b) These liabilities were recorded as offsets to certain intangible assets that were recorded at fair value upon the acquisition of LKE by PPL.

Following is an overview of selected regulatory assets and liabilities detailed in the preceding tables. Specific developments
with respect to certain ofthese regulatory assets and liabilities are discussed in "Regulatory Matters."

Definetj Benefit Plans

(All Registrants)

Defined benefit plan regulatory assets and liabilities represent the portion ofunrecognized transition obligation, prior service
cost and net actuarial gains and losses that will be recovered in defined benefit plans expense through future base rates based
upon established regulatory practices and, generally, are amortized over the average remaining service lives ofplan
participants. These regulatory assets and liabilities are adjusted at least annually or whenever the funded status ofdefined
benefit plans isre-measured. Ofthe regulatory asset and liability balances recorded, costs of$58 million for PPL, $25 million
for PPL Electric, $33 million for LKE, $22 million for LG&E and $11 million for KU, are expected to be amortized into net
periodic defined benefit costs in 2017 in accordance with PPL's, PPL Electric's, LKE's, LG&E's and KU's pension accounting
policy.
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(PPL, LKE, LG&EandKU)

; As aresult of the 2014 Kentucky rate case settlement that became effective July 1, 2015, the difference between pension cost
calculated in accordance with LG&E's and KU's pension accounting policy and pension cost calculated using a15-year
amortization period for actuarial gains and losses is recorded as aregulatory asset. As ofDecember 31, 2016, the balances were
$20 million for PPL and LKE, $11 million for LG&E and $9 million for KU. Of the costs expected to be amortized into net
periodic defined benefit costs in 2017, $14 million for PPL and LKE, $8 million for LG&E and $6 million for KU, are
expected to be recorded as a regulatoryasset in 2017.

(All Registrants)

Storm Costs

PPL Electric, LG&E and KU have the ability to request from the PUG, KPSC and VSCC, as applicable, the authority to treat
expenses related to specific extraordinary storms as aregulatory asset and defer such costs for regulatory accounting and
reporting purposes. Once such authority is granted, LG&E and KU can request recovery of those expenses in abase rate case
and begin amortizing the costs when recovery starts. PPL Electric can recover qualifying expenses caused by major storm
events, as defined in its retail tariff, over three years through the Storm Damage Expense Rider commencing in the application
year after the storm occurred. PPL Electric's, LG&E's and KU's regulatory assets for storm costs are being amortized through
various dates ending in 2020.

Unamortized Loss on Debt

Unamortized loss on reacquired debt represents losses on long-term debt reacquired orredeemed that have been deferred and
will be amortized and recovered over either the original life of the extinguished debt or the life of the replacement debt (in the
case of refinancing). Such costs are being amortized through 2029 for PPL Electric, through 2042 for KU, and through 2044 for
PPL, LKE and LG&E.

Accumulated Cost of Removal of Utility Plant

LG&E and KU charge costs of removal through depreciation expense with an offsetting credit to aregulatory liahility. The
regulatory liability is relieved as costs are incurred.

PPL Electric does not accrue for costs ofremoval. When costs ofremoval are incurred, PPL Electric records the costs asa
regulatory asset. Such deferral is included in rates and amortized over the subsequent five-year period.

(PPL and PPL Electric)

Generation Supply Charge (GSC)

The GSC is acost recovery mechanism that permits PPL Electric to recover costs incurred to provide generation supply to PLR
customers who receive basic generation supply service. The recovery includes charges for generation supply (energy and
capacity and ancillary services), as well asadministration of the acquisition process. Inaddition, the GSC contains a
reconciliation mechanism whereby any over- orunder-recovery from prior quarters is refunded to, orrecovered from,
customers through the adjustment factor determined forthe subsequent rate filing period.

Transmission Service Charge (ISC)

PPL Electric is charged by PJM for transmission service-related costs applicable to its PLR customers. PPL Electric passes
these costs on to customers, who receive basic generation supply service through the PUC-approved TSC cost recovery
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mechanism. The TSC contains areconciliation mechanism whereby any over- or under-recovery from eustomers is either
refunded to, or recovered from, customers through the adjustment factor determined for the subsequent year.

Transmission Formula Rate

PPL Electric's transmission revenues are billed in accordance with aFERC-approved Open Access Transmission Tariff that
utilizes aformula-based rate recovery mechanism. Under this formula, rates are put into effect in June of each year based upon
pnor year actual expenditures and current year forecasted capital additions. Rates are then adjusted the following year to reflect
actual annual expenses and capital additions, as reported in PPL Electric's annual FERC Form 1, filed under the FERC's
Uniform System ofAccounts. Any difference between the revenue requirement in effect for the prior year and actual
expenditures incurred for that year is recorded as aregulatory asset or regulatory liability.

Storm Damage Expense Rider fSDERl

The SDER is areconcilable automatic adjustment clause under which PPL Electric annually will compare actual storm costs to
storm costs allowed in base rates and refund or recover any differences from customers. In the 2015 rate case settlement
approved by the PUC in November 2015, it was determined that reportable storm damage expenses to be recovered annually
through base rates will be set at $15 million. The SDER will recover from or refund to customers, as appropriate, only
applicable expenses from reportable storms that are greater than or less than $15 million recovered annually through base rates.
Beginning January 1, 2018, the amortized 2011 storm expense of $5 million will be included in the base rate component of the
SDER.

Taxes Recoverabie through Future Rates

Taxes recoverable through future rates represent the portion of future income taxes that will be recovered through future rates
based upon established regulatory practices. Accordingly, this regulatory asset is recognized when the offsetting deferred tax
liability is recognized. For general-purpose financial reporting, this regulatory asset and the deferred tax liability are not offset;
rather, each is displayed separately. This regulatory asset is expected to be recovered over the period that the underlying book-
tax timing differences reverse and the actual cash taxes are incurred.

Act 129 Compiiance Rider

In compliance with Pennsylvania's Act 129 of 2008 and implementing regulations. Phase 1of PPL Electric's energy efficiency
and conservation plan was approved by aPUC order in October 2009. The order allowed PPL Electric to recover the maximum
$250 million cost of the program ratably over the life of the plan, from January 1, 2010 through May 31, 2013. Phase 11 of
PPL senergy efficiency and conservation plan allowed PPL Electric to recover the maximum $185 million cost of the program
over the three year period June 1, 2013 through May 31, 2016. Phase 111 of PPL's energy efficiency and conservation plan
allows PPL Electric to recover the maximum $313 million over the next five year period, June 1, 2016 through May 31, 2021.
The plan includes programs intended toreduce electricity consumption. The recoverable costs include direct and indirect
charges, including design and development costs, general and administrative costs and applicable state evaluator costs. The
rates are applied to customers who receive distribution service through the Act 129 Compliance Rider. The Phase 11 program
costs were reconciled at the end ofthe program and any remaining over- orunder-recovery was rolled into Phase 111. The actual
Phase 111 program costs are reconcilable after each 12 month period, and any over- or under-recovery from customers will be
refunded or recovered over the next rate filing period. See below under "Regulatory Matters - Pennsylvania Activities" for
additional information on Act 129.

Smart Meter Rider fSMRl

Act 129 also requires installation ofsmart meters for new construction, upon the request ofconsumers and at their cost, or on a
depreciation schedule not exceeding 15 years. Under Act 129, EDCs are able to recover the costs of providing smart metering
technology. All of PPL Electric smetered customers currently have advanced meters installed at their service locations capable
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of many of the fonctio» required under Act 129.PPLElecIric conducted pilot projMs and technical evaluations of its cnmmadvanced metenng technology and concluded that the current technology does not meet all of the requirements ofAct 129. In
June 2014, PPL Electnc filed aplan with the PUC to replace its current meters with new meters that meet the Act 129
requirements by the end of 2019. The SMR contains areconciliation mechanism whereby any over- or under-recovery from
pnor years is refunded to, or recovered from, customers through the adjustment factor determined for the subsequent quarters.

Universal Service Rider lURR)

The USR provides for recovery of costs associated with universal service programs, OnTrack and Winter Relief Assistance
Program (WRAP), provided by PPL Electric to residential customers. OnTrack is aspecial payment program for low-income
households and WRAP provides low-income customers ameans to reduce electric bills through energy saving methods. The
USR rate is applied to residential customers who receive distribution service. The actual program costs are reconcilable, and
any over- or under-recovery from customers will be refunded or recovered annually in the subsequent year.

(PPL, LKE, LG&EandKU)

Environmental Cost Recoverv

Kentucky law permits LG&E and KU to recover the costs, including areturn of operating expenses and areturn of and on
capital invested, of complying with the Clean Air Act and those federal, state or local environmental requirements, which apply
to coal combustion wastes and by-products from coal-fired electricity generating facilities. The KPSC requires reviews of the
past operations of the environmental surcharge for six-month and two-year billing periods to evaluate the related charges,
credits and rates of return, as well as to provide for the roll-in of ECR amounts to base rates each two-year period. As aresult of
the 2014 Kentucky rate case settlement that became effective July 1, 2015, LG&E and KU were authorized to earn a 10%
return on equity for all existing ECR plans. On August 8, 2016, the KPSC issued an order establishing a9.8% authorized return
on equity for the 2016 plan projects that pertain to the handling of coal combustion byproducts and MATS. The ECR regulatory
asset or liability represents the amount that has been under- or over-recovered due to timing oradjustments to the mechanism
and is typically recovered within 12 months.

Fuel Adjustment Clauses

LG&E sand KU sretail electric rates contain afuel adjustment clause, whereby variances in the cost offuel to generate
electricity, including transportation costs, from the costs embedded in base rates are adjusted in LG&E's and KU's rates. The
KPSC requires public hearings at six-month intervals to examine past fuel adjustments and at two-year intervals to review past
operations ofthe fuel adjustment clause and, to the extent appropriate, reestablish the fuel charge included in base rates. The
regulatory assets or liabilities represent the amounts that have been under- or over-recovered due to timing or adjustments to
the mechanism and are typically recovered within 12 months.

KU also employs alevelized fuel factor mechanism for Virginia customers using an average fuel cost factor based primarily on
projected fuel costs. The Virginia levelized fuel factor allows fuel recovery based on projected fuel costs for the coming year
plus an adjustment for any under- orover-recovery offuel expenses from the prior year. The regulatory assets orliabilities
represent the amounts that have been under- or over-recovered due to timing or adjustments to the mechanism and are typically
recovered within 12 months.

Demand Side Management

LG&E's and KU's DSM programs consist ofenergy efficiency programs, intended to reduce peak demand and delay investment
in additional power plant construction, provide customers with tools and information to become better managers oftheir energy
usage and prepare forpotential future legislation governing energy efficiency. LG&E's and KU's rates contain a DSM
provision, which includes a rate recovery mechanism that provides for concurrent recovery ofDSM costs and incentives, and
allows for the recovery ofDSM revenues from lost sales associated with the DSM programs. Additionally, LG&E and KU earn
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an approved return on equity for capital expenditures associated with the residential and commercial load management and
demand conservation programs. The cost of DSM programs is assigned only to the class or classes of customers that benefit
from the programs.

AROs

As discussed mNote 1, for LKE, LG&E and KU, all ARO accretion and depreciation expenses are reclassified as aregulatory
asset. ARO regulatory assets associated with approved ECR projects for OCRs are amortized to expense over aperiod of 10 to
25 years based on retirement expenditures made related to the obligation. For other AROs, at the time of retirement, the related
ARO regulatory asset is offset against the associated cost of removal regulatory liability, PP&E and ARO liability.

Coal Contracts

As aresult of purchase accounting associated with PPL's acquisition of LKE, LG&E's and KU's coal contracts were recorded at
fair value on the Balance Sheets with offsets to regulatory assets for those contracts with unfavorable terms relative to current
market prices and offsets to regulatory liabilities for those contracts with favorable terms relative to current market prices.
These regulatory assets and liabilities were amortized over the same terms as the related contracts, which expired at various
times through 2016.

Power Purchase Agreement - OVEC

As aresult of purchase accounting associated with PPL's acquisition of LKE, the fair values of the OVEC power purchase
agreement were recorded on the balance sheets ofLKE, LG&E and KU with offsets to regulatory liabilities. The regulatory
liabilities are being amortized using the units-of-production method until March 2026, the expiration date of the agreement at
the date ofthe acquisition. See Notes 1,13 and 18 for additional discussion ofthe power purchase agreement.

Requiatory LiabilityAssociated with Net Deferred Tax Assets

LG&E sand KU sregulatory liabilities associated with net deferred tax assets represent the future revenue impact from the
reversal ofdeferred income taxes required primarily for unamortized investment tax credits. These regulatory liabilities are
recognized when the offsetting deferred tax assets are recognized.

Interest Rate Swaps

Periodically, LG&E and KU enter into forward-starting interest rate swaps with PPL that have terms identical to forward-
starting swaps entered into by PPL with third parties. Net realized gains and losses on all ofthese swaps are probable of
recovery through regulated rates; as such, any gains and losses on these derivatives are included in regulatory assets or
liabilities and will be recognized in "Interest Expense" on the Statements ofIncome over the life ofthe underlying debt at the
time the underlying hedged interest expense isrecorded. In September 2015, first mortgage bonds totaling $1.05 billion were
issued (LG&E issued $550 million and KU issued $500 million) and all outstanding forward-starting interest rate swaps were
terminated. Net cash settlements of$88 million were paid on the swaps that were terminated (LG&E and KU each paid $44
million). Netrealized losses on these terminated swaps will be recovered through regulated rates. Assuch, thenetsettlements
were recorded in regulatory assets andarebeing recognized in "Interest Expense" on theStatements of Income overthelifeof
the new debt that matures in2025 and 2045. There were no forward starting interest rate swaps outstanding atDecember 31,
2016. See Note 17 for additional information related to the forward-starting interest rate swaps.

Net cash settlements of$86 million were received on forward starting interest rate swaps that were terminated in2013 (LG&E
and KU each received $43 million). Net realized gains on these terminated swaps will be returned through regulated rates. As
such, the net settlements were recorded as regulatory liabilities and are being recognized in "Interest Expense" on the
Statements of Income over the life of the associated debt that matures in 2043.
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(PPL, LKEandLG&E)

Anet cash settlement of $9 million paid on aswap that was terminated by LG&E in December 2016 is included in "Cash Flows
from Operating Activities" on the Statements of Cash Flows. The KPSC authorized the recording ofaregulatory asset and the
recovery ofsuch costs is being sought in the current rate case filed in November 2016.

In addition to the terminated interest rate swaps, realized amounts associated with LG&E's other interest rate swaps, including a
swap contract terminated m2008, are recoverable through rates based on an order from the KPSC. LG&E's unrealized losses
and gams are recorded as aregulatory asset or liability until they are realized as interest expense. Interest expense from existing
swaps IS realized and recovered over the terms of the associated debt, which matures through 2033. Amortization of the loss
related to the 2008 terminated swap contract, which is expensed to "Other operation and maintenance", is to be recovered
through 2035.

Gas Line Tracker

The GET authorizes LG&E to recover its incremental operating expenses, depreciation, property taxes and cost of capital,
including areturn on equity, for capital associated with the five year gas service riser, leak mitigation and customer service line
ownership programs. As aresult of the 2014 Kentucky rate case settlement, effective July 1, 2015, LG&E is authorized to earn
a10% return on equity for the GET mechanism. As part of this program, LG&E makes necessary repairs to the gas distribution
system and assumes ownership of service lines when replaced. In the 2016 rate case, LG&E has requested additional projects
for recovery through the GET mechanism related to further gas line replacements and transmission pipeline modernizations.
LG&E annually files revised rates based on projected costs in October with rates effective on the first billing cycle in January.
After the completion of aplan year, LG&E submits abalancing adjustment filing to the KPSC to amend rates charged for the
differences between the actual costs and actual GET charges for the preceding year. The regulatory assets or liabilities represent
the amounts thathavebeenunder- or over-recovered due to these costdifferences.

Gas Supply Clause

LG&E snatural gas rates contain agas supply clause, whereby the expected cost of natural gas supply and variances between
actual and expected costs from prior periods are adjusted quarterly in LG&E's rates, subject to approval by the KPSC. The gas
supply clause also includes aseparate natural gas procurement incentive mechanism, which allows LG&E's rates to be adjusted
annually toshare savings between the actual cost ofgas purchases and market indices with the shareholders and the customers
during each performance-based rate year (12 months ending October 31). The regulatory assets or liabilities represent the total
amounts that have been under- or over-recovered due to timing or adjustments to the mechanisms and are typically recovered
within 18 months.

(PPL, LKE and KU)

Plant Retirement Costs

The 2014 Kentucky rate case settlement that became effective July 1, 2015, provided for deferred recovery ofcosts associated
with Green River's remaining coal-fired generating units through their retirement date, which occurred in September 2015.
These costs include inventory write-downs and separation benefits and are being amortized over three years.
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Regulatory Matters

(PPL)

U.K. Activities

RII0-ED1

On April 1, 2015, the RIIO-EDl eight-year price control period commenced for WPD's four DNOs.

Ofgem Review of Line Loss Caiculation

In 2014, Ofgem issued its final decision on the DPCR4 line loss incentives and penalties mechanism. As aresult, during 2014
WPD increased its liability by $65 million for over-recovery of line losses with areduction to "Operating Revenues" on the
Statement of Income. Other activity impacting the liability included reductions in the liability that has been included in tariffs
and foreign exchange movements. WPD began refunding the liability to customers on April 1, 2015 and will continue through
March 31, 2019. The liability atDecember 31, 2016 and 2015 was $26 million and $61 million.

(PPL, LKE, LG&E and KU)

Kentucky Activities

Rate Case Proceedings

On November 23, 2016, LG&E and KU filed 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 approximately $94 million and
$14 million at LG&E. The proposed base rate increases would result in an electricity rate increase of6.4% at KU and
electricity and gas rate increases of 8.5% and 4.2% at LG&E. New rates are expected to become effective on July 1, 2017.
LG&E sand KU sapplications include requests for CPCNs for implementing an Advanced Metering System and aDistribution
Automation program. The applications are based on aforecasted test year ofJuly 1, 2017 through June 30, 2018 and a
requested return on equity of 10.23%. Anumber of parties have been granted intervention requests in the proceedings. Data
discovery and the filing of written testimony will continue through April 2017. Apublic hearing on the applications is
scheduled to commence on May 2, 2017. LG&E and KU cannot predict the outcome ofthese proceedings.

CPON and ECR Filings

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 ofcoal combustion by-products and MATS. The construction
projects began in2016 and are expected tocontinue through 2023. The KPSC order established a 9.8% authorized return on
equity for these projects. Recovery ofcosts commenced with bills rendered on and after August 31, 2016.

(LKE and LG&E)

Gas Franchise

LG&E's gas franchise agreement for the Louisville/Jefferson County service area expired in March 2016. In August 2016,
LG&E and Louisville/Jefferson County entered into arevised franchise agreement with a5-year term (with renewal options).
The franchise fee may be modified at Louisville/Jefferson County's election upon 60 days' notice. However, any franchise fee is
capped at 3% ofgross receipts for natural gas service within the franchise area. The agreement further provides that if the
KPSC determines that thefranchise fee should be recovered from LG&E's customers, thefranchise fee shall revert to zero. In
August 2016, LG&E filed an application in aKPSC proceeding to review and rule upon the recoverability ofthe franchise fee.
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In August 2016, Louisville/Jefferson County submitted amotion to dismiss the proceeding filed by LG&E, and, in November
2016, filed an amended complaint against LG&E relating to these issues. LG&E submitted KPSC filings to respond to, request
dismissal of and consolidate certain claims or aspects of the proceedings. In January 2017, the KPSC issued an order denying
Louisville/Jefferson County's motion to dismiss, consolidating the matter with LG&E's filed application and establishing a
procedural schedule for the case. Until the KPSC issues afinal order in this proceeding, LG&E cannot predict the ultimate
outcome of this matter but does not anticipate that it will have amaterial effect on its financial condition or results 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.

(PPL and PPL Electric)

Pennsylvania Activities

Rate Case Proceeding

On March 31, 2015, PPL Electric filed arequest with the PUC for an increase in its annual distribution revenue requirement of
approximately $168 million. The application was based on afully projected future test year of January 1, 2016 through
December 31, 2016. On September 3, 2015, PPL Electric filed with the PUC Administrative Law Judge apetition for approval
of asettlement agreement under which PPL Electric would be permitted to increase its annual distribution rates by $124
million, effective January 1, 2016. On November 19, 2015, the PUC entered afinal order adopting the Administrative Law
Judge's recommended decision. The new rates became effective January 1, 2016.

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 June 2016, the PUC approved PPL Electric's Phase III
Plan, allowing PPL Electric to implement its energy efficiency and demand response programs and recover, through the Act
129 compliance rider, the $313 million cost ofthe programs over the five-year period June 1, 2016 through May 31, 2021.

Act 129 also requires Default Service Providers (DSP) to provide electricity generation supply service to customers pursuant to
a PUC-approved default service procurement plan through auctions, requests for proposal and bilateral contracts at the sole
discretion ofthe DSP. Act 129 requires a mix ofspot market purchases, short-term contracts and long-term contracts (4 to 20
years), with long-term contracts limited to25% of load unless otherwise approved bythe PUC. ADSP is able torecover the
costsassociated with its default serviceprocurement plan.

PPL Electric has received PUC approval ofits biannual DSP procurement plans for all prior periods required under Act 129. In
January 2016, PPL Electric filed aPetition for Approval ofa new DSP procurement plan with the PUC for the period June 1,
2017 through May 31, 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 to the Administrative Law Judge (ALJ) inJuly 2016. InAugust 2016,
the ALJ issued an initial decision, and certain parties filed exceptions and reply exceptions. InOctober 2016, the PUC issued an
orderapproving thepartial settlement agreement andadopting the initial decision with minormodifications. In November
2016, Retail Electric Supply Association (RESA) filed a Petition for Reconsideration ofthe portion ofthe October 2016 order
that approved the Customer Assistance Program Standard Offer Referral Program. In January 2017, the PUC issued an order
denying RESA's Petition for Reconsideration andclosing the record.
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Federal Matters

(PPL and PPL Electric)

FERC Formula Rate

In May 2016, PPL Electric filed its annual transmission formula rate update with the FERC, reflecting arevised revenue
requirement. The filing establishes the revenue requirement used to set rates that took effect in June 2016. The time period for
any challenges to PPL Electric's annual update expired in October 2016. No challenges were submitted.

7. Financing Activities

Credit 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 of PPL
Electric, LKE, LG&E and KU also apply to PPL and the credit facilities and commercial paper programs of LG&E and KU
also apply to LKE. The amounts borrowed below are recorded as "Short-term debt" on the Balance Sheets. The following credit
facilities were in place at;

PPL

U.K.

WPD pic

SyndicatedCredit Facility (a) (c)

WPD (South West)

Syndicated Credit Facility (a) (c)

WPD (East Midlands)

Syndicated Credit Facility (a) (c)

WPD (West Midlands)

Syndicated Credit Facility (a) (c)

Uncommitted Credit Facilities

Total U.K. Credit Facilities (b)

U.S.

PPL Capital Funding

Syndicated Credit Facility (c) (d)

Syndicated Credit Facility (c) (d)

Bilateral Credit Facility (c) (d)

Total PPL Capital Funding Credit
Facilities

PPL Electric

Syndicated Credit Facility (c) (d)

LKE

Syndicated Credit Facility (c) (d) (f)

LG&E

Syndicated Credit Facility (c) (d)

KU

December 31,2016

Expiration
Date Capacity Borrowed

Letters of

Credit

and

Commercial

Paper
Unused

Capacity

December 31, 2015

Letters of

Credit

and

Commercial

Borrowed Paper

Jan. 2021

July 2021

July 2021

July 2021

Jan. 2021 $

Nov. 2018

Mar. 2017

Jan. 2021 $

Oct. 2018 $

Dec. 2020 $

210 £

245

300

300

90

1,145 £

950 $

300

150

,400 $

650 $

75 $

500 $

182

160 £

110

60

339 £

— $

— £

4 £

20 $

17

37 $

296 $

— $

169 $

49 £

135

291

300

26

801 £

930 $

300

133

1,363 $

354 $

75 $

331 $

133 £

133 £

— $

— $

75 $

151

300

20

471
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December 31, 2016

Syndicated CreditFacility (c) (d)

Letterof Credit Facility(c) (d) (e)

Total KU Credit Facilities

Expiration
Date

Dec. 2020

Oct. 2017

Capacity Borrowed

400

198

598 $

Letters of

Credit

and

Commercial
Paper
•

$ 16

198

Unused

Capacity

December 31,2015

Letters of

Credit

and

Commercial

Borrowed Paper

384 $ 48

198

214 $ 384 $ 246

(a)

(b)

(c)

(d)

(e)

(f)

The facilities contain financial covenants to maintain an interest coverage ratio of not less than 3.0 times consolidated earnings before income taxes
depreciation and amortization and total net debt not in excess of 85% of its RAV. calculated in accordance with the credit facility
The WPD pic amounts borrowed at December 31. 2016 and 2015 included USD-denominated borrowings of $200 million for both periods, which bore
interest at 1.43% and 1.83%. The unused capacity reflects the amount borrowed in GBP of £161 million as of the date borrowed. The WPD (South West)
amount borrowed at December 31. 2016 was aGBP-denominated borrowing, which equated to $137 million and bore interest at 0.66%. The WPD (East
Midlands) amount borrowed at December 31. 2016 was aGBP-denominated borrowing, which equated to $11 million and bore interest at 0.66%. The
WPD Uncommitted Credit Facilities amounts borrowed at December 31, 2016 were GBP-denominated borrowings which equated to $75 million and
bore interest at 1.26%. At December 31. 2016. the unused capacity under the U.K. credit facilities was approximately $1 billion.
Each company pays customary fees under its respective facility and borrowings generally bear interest at LIBOR-based rates plus an applicable margin.
The facilities contain afinancial covenant requiring debt to total capitalization not to exceed 70% for PPL Capital Funding. PPL Electric. LKE. LG&E
and KU. as calculated in accordance with the facilities and other customary covenants. Additionally, as it relates to the syndicated and bilateral credit
facilities and .subject to certain conditions. PPL Capital Funding may request that the capacity of its facilities expiring in November 2018 and March 2017
be increased by up to $30 million. LG&E and KU each may request up to a$100 million increase in its facility's capacity and LKE may request up to a
$25 million increase in itsfacility's capacity.
KU's letter of credit facility agreement allows for certain payments under the letter of credit facility to be converted to loans rather than requiring
immediate payment.
At December 31, 2015. LKE s interest rate onoutstanding borrowings was 1.68%.

In January 2017, the expiration dates for PPL Capital Funding and PPL Electric syndicated credit facilities expiring in January
2021, and the LG&E and KU syndicated credit facilities expiring in December 2020, were extended to January 2022.

Prr, 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 Facility. The following commercial paper programs were in place at;

December 31, 2016 December 31, 2015

Weighted -
Average

Interest Rate Capacity

Commercial

Paper
Issuances

Unused

Capacity

Weighted -
Average

Interest Rate

Commercial

Paper

PPL Capital Funding 1.10% $ 1,000 $ 20 $ 980 0.78% $ 451
PPL Electric 1.05% 400 295 105

LG&E 0.94% 350 169 181 0.71% 142

KU 0.87% 350 16 334 0.72% 48

Total $ 2,100 $ 500 $ 1,600 $ 641

InJanuary 2017, PPL Electric's commercial paper program capacity was increased to $650 million.

(PPL and LKE)

See Note 14 for discussion of intercompany borrowings.

Long-term Debt (AllRegistrants)

Weighted-Average
Rate (g)
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December 31,

PPL

U.S.

Senior Unsecured Notes

Senior Secured Notes/First Mortgage Bonds (a) (b) (c)
Junior Subordinated Notes

Total U.S. Lx)ng-lerm Debt

Weighted-Average
Rate (g) Maturities (g) 2016 2015

3.75%

3.88%

6.31%

2018 - 2044 $

2017 - 2045

2067 - 2073

4,075 $

6,849

930

3,425

6,874

930

11,854 11,229

U.K.

SeniorUnsecured Notes(d)

Index-linked SeniorUnsecured Notes (e)

Total U.K. Long-termDebt (f)

Total Long-tenn Debt Before Adjustments

5.44%

1.67%

2017 - 2040

2026 - 2056

5,707

838

7,170

772

6,545

18,399

7,942

19.171

Fair market value adjustments

Unamortized premium and(discount), net(e)

Unamortized debt issuance costs

Total Long-term Debt

Lesscurrent portion of Long-term Debt

22

20

(115)

30

(28)

(125)

18,326

518

19,048

485

Total Long-term Debt, noncurrent
$ 17,808 $ 18,563

PPL Electric

SeniorSecured Notes/First Mortgage Bonds(a) (b)

Total Long-term DebtBefore Adjustments
4.20% 2017 - 2045 $ 2,864 $

2,864

2,864

2,864

Unamortized discount

Unamortized debt issuance costs
(12)

(21)

(13)

(23)
Total Long-term Debt

Lesscurrent portion of Long-term Debt
2,831

224

2,828

Total Long-term Debt, noncurrent $ 2,607 $ 2,828

LKE

Senior Unsecured Notes

First Mortgage Bonds (a) (c)

Long-term debt to affiliate

3.97%

3.67%

3.50%

2020-2021 $

2017 - 2045

2025

725 $

3,985

400

725

4,010

400

TotalLong-term Debt BeforeAdjustments
5,110 5,135

Fair market valueadjustments

Unamortized discount

Unamortized debt issuance costs

(1)

(15)

(29)

(1)

(16)

(30)
Total Long-term Debt

Less current portion of Long-term Debt
5,065

194

5,088

25

Total Long-term Debt, noncurrent
$ 4,871 $ 5,063

LG&E

First Mortgage Bonds (a) (c)

Total Long-termDebt BeforeAdjustments
3.45% 2017-2045 $ 1,634 $

1,6.34

1,659

1,6.59

Fair market value adjustments

Unamortized discount

Unamortized debt issuance costs

(1)

(4)

(12)

(1)

(4)

(12)

Total Long-term Debt 1,617 1,642
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December 31,

Less current portion of Long-term Debt

Total Long-term Debt, noncurrent

KU

First Mortgage Bonds (a) (c)

Total Long-term Debt Before Adjustments

Unamortized discount

Unamortized debt issuance costs

Total Long-termDebt

Lesscurrent ponionof Long-term Debt

Total Long-term Debt, noncurrent

Weighted-Average
Rate (g) Maturities (g) 2016 2015

194 25

$ 1,423 $ 1,617

$ 2,351 $ 2,351

2,351 2,351

(9) (10)

(15) (15)

2,327 2,326

$ 2,327 $ 2,326

(a)

(b)

(c)

Includes PPLElectncs senior secured and first mortgage bonds that are secured by the lien of PPL Electrics 2001 Mortgage Indenture, which covers
substantially all electric distribution plant and certain transmission plant owned by PPL Electric. The carrying value of PPL Electric's property plant and
equipment wasapproximately $7,6 billion and $6.7 billionat December31, 2016and 2015.

Includes LG&E's first mortgage bonds that are secured by the lien of the LG&E 2010 Mortgage Indenture which creates alien, subject to certain
exceptions and exclusions, on substantially all of LG&E's real and tangible personal property located in Kentucky and used or to be used in connection
with the generation, transmission and distribution of electricity and the storage and distribution of natural gas. The aggregate carrying value of the
property subject to thelien was $4.4 billion and$4.2 billion at December 31,2016 and2015.

Includes KUs first mortgage bonds that are .secured by the lien of the KU 2010 Mortgage Indenture which creates alien, subject to certain exceptions and
exclusions, on substantially all of KU's real and tangible personal property located in Kentucky and used or to be used in connection with the generation,
transmis,sion and distribution ofelectricity. The aggregate carrying value ofthe property subject to the lien was $5.8 billion and $5 7billion at
December 31, 2016 and 2015.

Includes PPL Electric sseries of senior .secured bonds that secure its obligations to make payments with respect to each series of Pollution Control Bonds
that were issued by the LCIDA and the PEDFA on behalf of PPL Electric. These senior secured bonds were issued in the same principal amount, contain
payment and redemption provisions that correspond to and bear the same interest rate as such Pollution Control Bonds. These senior secured bonds were
issued under PPL Electric's 2001 Mortgage Indenture and are secured as noted in (a) above. This amount includes $224 million ofwhich PPL Electric is
allowed to convert the interest rate mode on the bonds from time to time to acommercial paper rate, daily rate, weekly rate, or term rate of at least one
year and $90 million that may be redeemed, in whole or in part, at par beginning in October 2020, and are subject to mandatory redemption upon
determination that the interest rate on the bonds would be included in the holders' gross income for federal tax purpo.ses.
Includes LG&E sand KU s.series of first mortgage bonds that were issued to the respective trustees of tax-exempt revenue bonds to secure its respective
obligations to make payments with respect to each .series of bonds. The first mortgage bonds were issued in the same principal amounts, contain payment
and redemption provisions that correspond to and bear the same interest rate as such tax-exempt revenue bonds. These first mortgage bonds were issued
under the LG&E 2010 Mortgage Indenture and the KU 2010 Mortgage Indenture and are secured as noted in (a) above. The related tax-exempt revenue
bonds were issued by various governmental entities, principally counties in Kentucky, on behalf ofLG&E and KU. nie related revenue bond documents
allow LG&E and KU to convert the interest rate mode on the bonds from time to time to acommercial paper rate, daily rate, weekly rate, term rate of at
least one year or, in some cases, an auction rate or a LIBOR index rate.

At December 31, 2016, the aggregate tax-exempt revenue bonds issued on behalf ofLG&E and KU that were in a term rate mode totaled $514 million for
LKE, compri.sed of $391 million and $123 million for LG&E and KU, respectively. At December 31, 2016, the aggregate tax-exempt revenue bonds
issued on behalf ofLG&E and KU that were in a variable rate mode totaled $386 million for LKE, comprised of$158 million and $228 million for
LG&E and KU, respectively.

Certain of the variable rate tax-exempt revenue bonds totaling $375 million at December 31, 2016 ($147 million for LG&E and $228 million for KU), are
subject to tender for purchase by LG&E and KU at the option of the holder and to mandatory tender for purchase by LG&E and KU upon the occurrence
of certain events.

(d) Includes £225 million ($281 million at December 31. 2016) of notes that may be redeemed, in total but not in part, on December 21, 2026, at the greater
of the principal value ora value determined by reference tothe gross redemption yield on a nominated U.K. Government bond.

(e) The principal amount of the notes issued by WPD (South West) and WPD (East Midlands) is adjusted based on changes in aspecified index, as detailed
in the terms of the related indentures. Tlie adjustment to the principal amounts from 2015 to 2016 was an increase ofapproximately £10 million ($13
million) resulting from inflation. In addition, this amount includes £225 million ($281 million at December 31. 2016) of notes issued by WPD (South
West) that may be redeemed, in total by series, on December 1. 2026, at the greater of the adjusted principal value and amake-whole value determined by
reference to thegross real yield on a nominated U.K. government bond.

(0 Includes £4.4 billion ($5.5 billion at December 31, 2016) of notes that may be put by the holders to the issuer for redemption ifthe long-term credit
ratings assigned to the notes are withdrawn by any ofthe rating agencies (Moody's or S&P) or reduced to anon-investment grade rating of Bal or BB+ or
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lower in connection with arestructuring event, which includes the loss of, or anraterial adverse change to. the distribution licenses under which the tt
opcrHics.

(g) The table rettects principal maturiUes only, based on stated maturities or earlier put dates, and the weighted-average rates as of December 31, 2016.

None of the outstanding debt securities noted above have sinking fund requirements. The aggregate maturities of long-term
debt, based on stated maturities or earlier put dates, for the periods 2017 through 2021 and thereafter are as follows;

PPL

Electric LKE LG&E KU
2017

2018

2019

2020

2021

Thereafter

Total

(PPL)

$ 518 $ 224 $ 194 $ 194 $
348

— 98 98

136
— 136 40 96

1.262 100 975 — 500

1.150 400 250

14.985 2,140 3.457 1.302 1.755

$ 18,399 $ 2.864 $ 5.110 $ 1,634 $ 2,351

In March 2014, PPL Capital Funding remarketed $978 million of 4.32% Junior Subordinated Notes due 2019 that were
originally issued in April 2011 as acomponent of PPL's 2011 Equity Units. In connection with the remarketing, PPL Capital
Funding retired $228 million of the 4.32% Junior Subordinated Notes due 2019 and issued $350 million of 2.189% Junior
Subordinated Notes due 2017 and $400 million of 3.184% Junior Subordinated Notes due 2019. Simultaneously, the newly
issued Junior Subordinated Notes were exchanged for $350 million of3.95% Senior Notes due 2024 and $400 million of
5.00% Senior Notes due 2044. The transaction was accounted for as adebt extinguishment, resulting in a$9 million loss on
extinguishment of the Junior Subordinated Notes, recorded to "Interest Expense" on the Statement of Income. Except for the
$228 million retirement of the 4.32% Junior Subordinated Notes and fees related to the transactions, the activity was non-cash
and excluded from the Statement of Cash Flows for the year ended December 31, 2014. Additionally, in May 2014, PPL issued
31.7 million shares of common stock at $30.86 per share to settle the 2011 Purchase Contracts. PPL received net cash proceeds
of $978 million, which were used to repay short-term debt and for general corporate purposes.

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 ofa discount and underwriting fees, which will beused to invest in or make loans tosubsidiaries
ofPPL, torepay short-term debt and for general corporate purposes.

In May 2016, WPD (East Midlands) borrowed £100 million at 0.4975% under anew 10-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 anadditional £40 million of its2.671 % Index-linked Senior Notes due 2043,
WPD (East Midlands) received proceeds of£83 million, which equated to $101 million at the time ofissuance, net offees and
including a premium. The principal amount ofthe notes isadjusted based on changes in a specified index, as detailed in the
terms ot the 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 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 I, 2017 and
August 15, 2017. Thereafter, the method ofdetermining the interest rate on the bonds may be converted from time to time at
PPLElectric's option. Theproceeds of thebonds were used to redeem $116 million of 4.70% Pollution Control Revenue
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Refunding Bonds, 2005 Senes Adue 2029 and $108 million of 4.75%% Pollution Control Revenue Refunding Bonds, 2005
Senes Bdue 2027 previously issued by the LCIDA on behalf ofPEL Electric.

In connection with the issuance of each of these new series of LCIDA bonds, PEL Electric entered into aloan agreement with
the LCIDA pursuant to which the LCIDA has loaned to PEL 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, PEL Electric issued $224 million
of First Mortgage Bonds under its 2001 Mortgage Indenture, which also have payment terms that correspond to the LCIDA
bonds.

(PPL, LKEandLG&E)

In September 2016, the County of Trimble, Kentucky issued $125 million of Pollution Control Revenue Refunding Bonds,
2016 Series A(Louisville Gas and Electric Company Project) due 2044 on behalf of LG&E. The bonds were issued with a
floating interest rate that initially will reset weekly. The method of determining 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 behalfof LG&E.

In December 2016, LG&E redeemed, at par, its $25 million Jefferson County Pollution Control Revenue Refunding Bonds,
2000 Series A(Louisville Gas and Electric Company Project) due 2027.

{PPL, LKEandKU)

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 of KU. The bonds were issued bearing interest at an initial
term rate of 1.05% through their mandatory purchase date of September 1, 2019. Thereafter, the method 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 of Pollution Control Revenue Refunding Bonds, 2002 Series C(Kentucky Utilities Company Project) due 2032
previously issued by theCounty of Carroll, Kentucky on behalf of KU.

Legal Separateness (All Registrants)

The subsidiaries of PPL are separate legal entities. PPL's subsidiaries are not liable for the debts of PPL. Accordingly, creditors
of PPL may not satisfy their debts from the assets of PPL's subsidiaries absent aspecific contractual undertaking by a
subsidiary to pay PPL's creditors oras required by applicable law orregulation. Similarly, PPL isnot liable for the debts ofits
subsidiaries, nor are its subsidiaries liable for the debts of one another. Accordingly, creditors of PPL's subsidiaries may not
satisfy their debts from the assets ofPPL or its other subsidiaries absent a specific contractual undertaking by PPL or its other
subsidiaries topay the creditors orasrequired byapplicable law or regulation.

Similarly, the subsidiaries ofPPL Electric and LKE are each separate legal entities. These subsidiaries are not liable for the
debts ofPPL Electric and LKE. Accordingly, creditors ofPPL Electric and LKE may not satisfy their debts from the assets of
their subsidiaries absent a specific contractual undertaking by asubsidiary to pay the creditors or as required by applicable law
or regulation. Similarly, PPLElectric andLKE arenotliable for thedebts of theirsubsidiaries, noraretheirsubsidiaries liable
for the debts ofone another. Accordingly, creditors ofthese subsidiaries may not satisfy their debts from the assets ofPPL
Electric and LKE (or their other subsidiaries) absent aspecific contracmal undertaking by that parent or other subsidiary to pay
suchcreditors or as required by applicable lawor regulation.
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(PPL)

ATM Program

In February 2015, PPL entered into two separate equity distribution agreements, pursuant to which PPL may sell, from time to
time, up to an aggregate of $500 million of its common stock. PPL issued the following for the years ended December 31:

Numlier of shares(in thousands)

Average share price

Net Proceeds

Distributions and Related Restrictions

2016 2015

710 1,477

$ .\S.23 $ 33.41

$ 25 $ 49

In November 2016, PPL declared its quarterly common stock dividend, payable January 3, 2017, at 38 cents per share
(equivalent to $1.52 per annum). On February 1, 2017, PPL announced that the company is increasing its common stock
dividend to 39.5 cents per share on aquarterly basis (equivalent to $1.58 per annum). Future dividends, declared at the
discretion of the Board of Directors, will depend upon future earnings, cash flows, financial and legal requirements and other
factors.

See Note 8for information regarding the June 1, 2015 distribution to PPL's shareowners of anewly formed entity, Holdco,
which at closing owned all of the membership interests of PPL Energy Supply and all of the common stock of Talen Energy.

Neither PPL Capital Funding nor PPL may declare or pay any cash dividend or distribution on its capital stock during any
period in which PPL Capital Funding defers interest payments on its 2007 Series AJunior Subordinated Notes due 2067 or
2013 Series BJunior Subordinated Notes due 2073. At December 31, 2016, no interest payments were deferred.

WPD subsidiaries have financing arrangements that limit their ability to pay dividends. However, PPL does not, at this time,
expect that any ofsuch limitations would significantly impact PPL's ability to meet its cash obligations.

(All Registrants)

PPL relies on dividends or loans from its subsidiaries to fund PPL's dividends to itscommon shareholders. The net assets of
certain PPL subsidiaries are subject to legal restrictions. LKE primarily relies ondividends from its subsidiaries to fund its
distributions toPPL. LG&E, KU and PPL Electric are subject toSection 305(a) of the Eederal Power Act, which makes it
unlawful for apublic utility to make or pay adividend from any funds "properly included in capital account." The meaning of
this limitation has never been clarified under the Federal Power Act. LG&E, KU and PPL Electric believe, however, that this
statutory restriction, as applied to their circumstances, would not be construed or applied by the EERC to prohibit tbe payment
from retained earnings of dividends that are not excessive and are for lawful and legitimate business purposes. In Eebruary
2012, LG&E and KU petitioned the FERC requesting authorization to pay dividends in the future based on retained earnings
balances calculated without giving effect to the impact of purchase accounting adjustments for the acquisition of LKE by PPL.
In May 2012, the FERC approved the petitions with the further condition that each utility may not pay dividends ifsuch
payment would cause its adjusted equity ratio to fall below 30% of total capitalization. Accordingly, atDecember 31, 2016, net
assets of$2.7 billion ($1.1 billion for LG&E and $1.6 billion for KU) were restricted for purposes ofpaying dividends to LKE,
and net assets of$3.1 billion ($1.4 billion for LG&E and $1.7 billion for KU) were available for payment ofdividends to LKE.
LG&E and KU believe they will not be required to change their current dividend practices as a result ofthe foregoing
requirement. In addition, under Virginia law, KU is prohibited from making loans to affiliates without the prior approval ofthe
VSCC. There are no comparable statutes under Kentucky law applicable to LG&E and KU, orunder Pennsylvania law
applicable to PPL Electric. However, orders from the KPSC require LG&E and KU to obtain prior consent or approval before
lending amounts to PPL.
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8. Acquisitions, Deveiopment and Divestitures

(AllRegistrants)

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.

(PPL)

Discontinued Operations

Splnoff of PPL Enerav SuddIv

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

Immediately following the spinoff on June 1, 2015, Holdco merged with aspecial purpose subsidiary of Talen Energy, with
Holdco continuing as the surviving company to the merger and as awholly owned subsidiary of Talen Energy and the sole
owner of PPL Energy Supply. Substantially contemporaneous with the spinoff and merger, RJS Power was contributed by its
owners to become asubsidiary of Talen Energy. PPL shareowners received approximately 0.1249 shares of Talen Energy
common stock for each share ofPPL common stock they owned on May 20, 2015. Following completion ofthese transactions,
PPL shareowners owned 65% of Talen Energy and affiliates of Riverstone owned 35%. The spinoff had no effect on the
number of PPL common shares owned by PPL shareowners or the number of shares of PPL common stock outstanding. The
transaction is intended to be tax-free to PPL and its shareowners for U.S. federal income tax purposes.

PPL has no continuing ownership interest in or control of Talen Energy and Talen Energy Supply (formerly PPL Energy
Supply).

Loss on Spinoff

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

PPL considered several valuation methodologies to derive afair value estimate ofits 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 ofthe equity value attributable tothe Supply segment, as well as, the valuation methods
consistently used in PPL's quantitative goodwill impairment assessments - an income approach using adiscounted cash flow
analysis ofthe Supply segment and an alternative market approach considering market multiples ofcomparable companies.

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

Weighted
Approach . Fair Value

Talen Energy Market Value
Income/Discounted Cash Flow ^

30% 1 1
Alternative Market (Comparable Company)

20% 0.7
Estimated Fair Value

3.2

Akey assumption included in the fair value estimate is the application of acontrol premium of 25% in the two market
approaches. PPL 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 a
reporting unit for PPL. 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 that arise from control over another entity, and that the market price of acompany's
individual share of stock 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 of a reporting unit.

In determining the control premium, PPL 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, PPL concluded acontrol
premium of25% tobe reasonable for both of the market valuation approaches used.

Assumptions used in the discounted cash flow analysis included forward energy prices, forecasted generation, and forecasted
operation and maintenance expenditures that were consistent with assumptions used in the Energy Supply portion of the Talen
Energy business planning process at that time and a market participant discount rate.

Using these methodologies and weightings, PPL determined the estimated fair value ofthe Supply segment (classified as Level
3) was below its carrying value of $4.1 billion and recorded a loss on the spinoff of $879 million in the second quarter of 2015,
which is reflected in discontinued operations and is nondeductible for tax purposes. This amount served to reduce the basis of
the net assets accounted for as a dividend at the June 1, 2015 spinoff date.

Costs of Spinoff

Following the announcement of the transaction to form Talen Energy, efforts were initiated to identify the appropriate staffing
for Talen Energy and for PPL and its subsidiaries following completion of the spinoff. Organizational plans were substantially
completed in 2014. The new organizational plans identified the need to resize and restructure the organizations and as a result,
in 2014, estimated charges of$36 million for employee separation benefits were recorded related to 306 positions. Of this
amount, $16 million related to 112 Energy Supply positions and is reflected in discontinued operations. The remaining $20
million is primarilyreflected in "Otheroperation and maintenance" on the PPL ConsolidatedStatementsof Income.

In 2015, the organizational structures were finalized for both PPL and Talen Energy, which resulted in an additional charge of
$10 million for employee separation benefits. Of this amount, $2 million related to Energy Supply positions and is reflected in
discontinued operations. The remaining $8 million is reflected in "Other operation and maintenance" on the PPL Consolidated
Statements ofIncome. The separation benefits include cash severance compensation, lump sum COBRA reimbursement
payments and outplacement services. At December 31, 2015, the recorded liability related to the separation benefits was $13
million, which is included in "Other current liabilities" on the Balance Sheet.
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Additional employee-related costs incurred primarily included accelerated stock-based compensation and prorated
performance-based cash incentive and stock-based compensation awards, primarily for PPL Energy Supply employees and for
PPL Services employees who became PPL Energy Supply employees in connection with the transaction. PPL Energy Supply
recognized $24 million of these costs at the spinoff closing date in 2015, which are reflected in discontinued operations.

PPL recorded $45 million and $27 million of third-party costs related to this transaction in 2015 and 2014. Of these costs $32
million and $19 million were primarily for bank advisory, legal and accounting fees to facilitate the transaction and are '
reflected in discontinued operations. An additional $13 million and $8 million of consulting and other costs were incuired in
2015 and 2014, related to the formation of the Talen Energy organization and to reconfigure the remaining PPL service
functions. These costs are recorded primarily in "Other operation and maintenance" on the Statements of Income.

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

As aresult of the June 2014 spinoff announcement, PPL recorded $50 million of deferred income tax expense in 2014, to adjust
valuation allowances on deferred tax assets primarily for state net operating loss carryforwards that were previously supported
by the future earnings ofPPL Energy Supply.

Continuing invoivement (PPL andPPL Electric)

As aresult of the spinoff, PPL and PPL Energy Supply entered into aTransition Services Agreement (TSA) that terminates no
later than two years from the spinoff date. The TSA sets forth the terms and conditions for PPL and Talen Energy to provide
certain transition services to one another. PPL is providing Talen Energy certain information technology, financial and
accounting, human resource and other specified services. PPL billed Talen Energy $35 million and $25 million for these
services in 2016 and 2015. In general, the fees for the transition services allow the provider to recover its cost of the services,
including overheads, butwithout margin orprofit.

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 transaction. PPL Electric's supply contracts with Talen Energy Marketing extended through November 2016.
Energy purchases from PPL EnergyPlus were previously included in PPL Electric's Statements of Income as "Energy purchases
from affiliate" but were eliminated in PPL's Consolidated Statements of Income.

Subsequent to the spinoff, PPL Electric's energy purchases from Talen Energy Marketing were $106 million and $27 million for
2016and2015. These energy purchases are no longer considered affiliate transactions.

(PPL)

SummarizedResuits of Discontinued Operations

The operations ofthe Supply segment are included in "Income (Loss) from Discontinued Operations (net ofincome taxes)" on
the Statements ofIncome. Following are the components ofDiscontinued Operations in the Statements ofIncome for the
periods ended December 31:
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Operating revenues

Operatingexpenses

OtherIncome (Expense) - net

Interest expense (a)

Gain on saleof Montana Hydro Sale
Income tax expense (benefit)

Loss on spinoff

Income (Loss) from Discontinued Operations (net ofincome taxes)

(a) Includes interest associated with the Supply segment with no additional allocation as the Supply

2015 2014

$ 1,427 $ 3,848

1,328 3,410

(21) 13

150 190

— 237

(30) 198

(879) —

$ (921) $ 300

segment was sufficientlycapitalized.

Net assets, after recognition of the loss on the spinoff, of $3.2 billion were distributed to PPL shareowners in the June 1, 2015
spinoff of PPLEnergy Supply.

Montana Hydro Sale

In November 2014, PPL Montana completed the sale to NorthWestern Corporation of 633 MW of hydroelectric generating
facilities located in Montana for approximately $900 million in cash. The proceeds from the sale remained with PPL and did
not transfer to Talen Energy as aresult of the spinoff of PPL Energy Supply. The sale included 11 hydroelectric power facilities
and related assets, included in the Supply segment. Again of $237 million ($137 million after-tax) was recorded on the sale of
the hydroelectric power facilities.

As the Montana hydroelectric power facilities were previously reported as acomponent of PPL Energy Supply and the Supply
segment, the components ofdiscontinued operations for these facilities contained in the Statements ofIncome are included in
the disclosure above.

Development

Regional Transmission Line Expansion Plan (PPL andPPL Electric)

Susquehanna-Roseland

In 2007, PJM directed the construction of a new 150-mile, 500-kV transmission line between the Su.squehanna substation in
Pennsylvania and the Roseland substation in New Jersey that it identified as essential to long-term reliability of the Mid-
Atlantic electricity grid. PJM determined that the line was needed toprevent potential overloads that could occur on several
existing transmission lines in the interconnected PJM system. PJM directed PPL Electric to construct the Pennsylvania portion
of the Susquehanna-Roseland line and Public Service Electric &Gas Company to construct the New Jersey portion of the line.
The line was energized in May 2015, completing the approximately $648 million project. Costs related to the project are
included onthe Balance Sheets, primarily in "Regulated utility plant."

Northeast/Pocono

In October 2012, the FERC issued an order in response to PPL Electric's December 2011 request for ratemaking incentives for
the Northeast/Pocono Reliability project (a new 58-mile, 230 kV transmission line that includes three new substations and
upgrades to adjacent facilities). The FERC granted the incentive for inclusion in rate base ofall 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."
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Capacity Needs (PPL. LKE, LG&E and KU)

The Cane Run Unit 7NGCC was put into commercial operation in June 2015. As aresult and to meet more stringent EPA
regulations, LG&E retired one coal-fired generating unit at the Cane Run plant in March 2015 and retired the remaining two
coal-fired generating units at the plant in June 2015. KU retired the two remaining coal-fired generating units at the Green
River plant mSeptember 2015. LG&E and KU incurred costs of $11 million and $6 million directly related to these retirements
including inventory write-downs and separation benefits. There were no gains or losses on the retirement of these units. See
Note 6for more information related to the regulatory recovery of the costs associated with the retirement of the Green River
units.

In December 2014, afinal order was issued by the KPSC approving the request to construct asolar generation facility at the
E.W. Brown facility. LG&E and KU completed construction activities and placed a10 MW facility into commercial operation
in June 2016 at a cost of $25 million.

9. Leases

(PPL. LKE. LG&E and KU)

PPL and its subsidiaries have entered into various agreements for the lease of office space, vehicles, land, gas storage and other
equipment.

Rent - Qperatlna Leases

Rent expense for the years ended December 31 for operating leases was as follows:

PPL

LKE

LG&E

KU

2016 2015 2014

$ 50 $ 49 $ 51

26 24 18

15 12 7

11 11 10

Total future minimum rental payments for all operating leases are estimated to be:

PPL LKE LG&E KU
2017

2018

2019

2020

2021

Thereafter

Total

$ 31 $ 24 $ 15 $ 9

26 22 14 8

16 13 7 6

11 9 4 5

8 6 2 4

26 19 8 10

$ 118 $ 93 $ 50 $ 42

10. Stock-Based Compensation

(PPL. PPL Electric and LKE)

Under the IGP, SIP and the ICPKE (together, the Plans), restricted shares ofPPL common stock, restricted stock units,
performance units and stock options may be granted to officers and other key employees ofPPL, PPL Electric, LKE and other
affiliated companies. Awards under the Plans are made by the Compensation, Governance and Nominating Committee (CGNC)
ofthe PPL Board ofDirectors, in the case ofthe ICP and SIP, and by the PPL Corporate Leadership Council (CLC), in the case
of the ICPKE.

The following table details the award limits under each of the Plans.
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SIP

ICPKE

Plan

Total Plan

Award

Limit

(Shares)

I0,000,(XX)

14,199,796

Annual Grant Limit

Total As % of

Outstandine

PPL Common Stock
On First Dav of

Each Calendar Year

2%

Annual Grant

Limit

Options

(Shares)

2,000,CX30

3,000,(X)0

Annual Grant Limit
For IndividualParticipants -
Performance Based Awarriv

For awards

denominated in

shares (Shares)

750,(X)0 $

For awards

denominated in

cash (in dollars)

15,(X)0,000

Any portion of these awards that has not been granted may be carried over and used in any subsequent year. If any award
lapses, is forfeited or the rights of the participant terminate, the shares of PPL common stock underlying such an award are
again available for grant. Shares delivered under the Plans may be in the form of authorized and unissued PPL common stock,
common stock held in treasury by PPL or PPL common stock purchased on the open market (including private purchases) in '
accordance with applicable securities laws.

Restricted Stock and Restricted Stock Units

Restricted shares of PPL common stock are outstanding shares with full voting and dividend rights. Restricted stock awards are
granted as aretention award for select key executives and vest when the recipient reaches acertain age or meets service or
other criteria set forth in the executive's restricted stock award agreement.

The Plans allow for the grant of restricted stock units. Restricted stock units are awards based on the fair value of PPL common
stock on the date of grant. Actual PPL common shares will be issued upon completion of arestriction period, generally three
years.

Under the SIP, each restricted stock unit entitles the executive to accrue additional restricted stock units equal to the amount of
quarterly dividends paid on PPL stock. These additional restricted stock units are deferred and payable in shares of PPL
common stock at the end ofthe restriction period. Dividend equivalents on restricted stock unit awards granted under the ICP
and the ICPKE are currently paid in cash when dividends are declared by PPL.

The fair value of restricted stock and restricted stock units granted is recognized on astraight-line basis over the service period
orthrough the date at which the employee reaches retirement eligibility. The fair value ofrestricted stock and restricted stock
untts granted to retirement-eligible employees is recognized as compensation expense immediately upon the date of grant.
Recipients of restricted stock units granted under the ICPKE may also be granted the right to receive dividend equivalents
through the end of the restriction period or until the award is forfeited. Restricted stock and restricted stock units are subject to
forfeiture or accelerated payout under the plan provisions for termination, retirement, disability and death of employees.
Restrictions lapse on restricted stock and restricted stock units fully, in certain situations, as defined by each ofthe Plans.

The weighted-average grant date fair value ofrestricted stock and restricted stock units granted was;

2016

PPL

PPL Electric

LKE

Restricted stockand restricted stock unit activity for 2016 was:

33.84 $

34.32

33.73

2015

34.50 $

.34.41

34.89

2014

31.50

31.81

30.98

Restricted

SharesAJnits

Weighted-
•Average

Grant Date

Fair

Value Per

PPL

Nonvested.beginning of period

Granted
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Weighted-
Average

Grant Date

Restricted Fair
Shares/Units Value Per

Vested ct.

PPL

Forfeited 29.30
(8.726) 32.59

Nonvested, end of penod fa)
1.337.025 31.57

PFL Electric

Nonvested. beginning of period
_ _ 221,085 $ 29.48
i ranster between registrants
„ , (10,405) 30.98
Granted

Vested
(73,488) 28.91

Forfeited
(3,108) 32,81

Nonvested, end of period
204,570 31,27

LKE

Nonvested, beginning of period ^
Transfer between registrants (24,993) 30 52
Granted

86,987 33.73
Vested

(137,676) 28.76
Nonvested. end of period 243 ^81 31 53

(a) Excludes 862,337 restricted stock units for which restrictions lapsed for former PPL Energy Supply employees as aresult of the spinoff, but for which
distribution will not occur until the end of the original restriction period ofthe awards.

Substantially all restricted stock and restricted stock unit awards are expected to vest.

The total fair value ofrestricted stock and restricted stock units vesting for the years ended December 31 was:

2016 2015 2014

$ 30 $ 28 $ II
PPL Electric 3 4 2
LKE

5 4 —

Performance Units

Performance units are intended to encourage and reward future corporate performance. Performance units represent atarget
number ofshares (Target Award) ofPPL's common stock that the recipient would receive upon PPL's attainment ofthe
applicable performance goal. Performance is determined based on total shareowner return during a three-year performance
period. At the end of the period, payout isdetermined by comparing PPL's performance to the total shareowner return of the
companies included in the Philadelphia Stock Exchange Utility Index. Awards are payable on a graduated basis based on
thresholds that measure PPL's performance relative to peers that comprise the applicable index on which each years' awards are
measured. Awards can be paid up to 200% of the Target Award or forfeited with no payout ifperformance isbelow a minimum
established performance threshold. Dividends payable during the performance cycle accumulate and are converted into
additional performance units and are payable in shares ofPPL common stock upon completion ofthe performance period based
on the determination ofthe CGNC ofwhether the performance goals have been achieved. Under the plan provisions,
performance units are subject to forfeiture upon termination ofemployment except for retirement, disability ordeath ofan
employee. For performance units granted prior to 2014, the performance units are eligible for pro-rata vesting atthe end ofthe
performance period for retirement, disability or death of an employee.

Beginning in 2014, the fair value ofperformance units granted to retirement-eligible employees is recognized as compensation
expense ona straight-line basis over a one-year period, the minimum vesting period required for an employee tobe entitled to
payout ofthe awards with no proration. For employees who are not retirement-eligible, compensation expense is recognized
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over the shorter of the three-year performance period or the period until the employee is retirement-eligible, with aminimum
vesting and recognition period of one-year. If an employee retires before the one-year vesting period, the performance units are
forfeited. The fair value of performance units granted in 2013 and prior years was recognized as compensation expense on a
straight-lme basis over the three-year performance period. Performance units vest on apro rata basis, in certain situations as
defined by each of the Flans.

The fair value of each performance unit granted was estimated using aMonte Carlo pricing model that considers stock beta a
nsk-free interest rate, expected stock volatility and expected life. The stock beta was calculated comparing the risk of the
individual securities to the average risk of the companies in the index group. The risk-free interest rate reflects the yield on a
U.S. Treasury bond commensurate with the expected life of the performance unit. Volatility over the expected term of the
performance unit is calculated using daily stock price observations for FPU and all companies in the index group and is
evaluated with consideration given to prior periods that may need to be excluded based on events not likely to recur that had
impacted PPL and the companies in the index group. PPL uses amix of historic and implied volatility to value awards.

The weighted-average assumptions used in the model were:

Expected stock volatility

Expected life

The weighted-average grant date fair value ofperformance units granted was;

PPL

PPL Electric

LKE

Performance unit activity for 2016 was:

PPL

Nonvested.beginning of period

Granted

Vested

Forfeited

Nonvested, end of period (a)

PPL Electric

Nonvested. beginning of period

Granted

Vested

Forfeited

Nonvested, end of period

LKE

Nonvested,beginning of period

Transfer between registrants

Granted

Vested

Forfeited

Nonvested. end of period
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2016 2015 2014

19.60% 15.90% 15,80%

3 years 3 years 3 years

2016 2015 2014

$ 35.74 $ 36.76 $ 34,55

35.68 37.93 34.43

35.28 37.10 34.12

Weighted-
Average
Grant

PeiTormance Date Fair

Units Value

993,540 $ 33.09

471,401 35.74

(375,668) 31.96

(18,737) 33.22

1,070,536 34.65

67,671

35,694

(23.880)

(2,759)

76.726

193,164

(4,432)

84,298

(70,048)

(11,381)

191,601

33,05

35,68

31.89

31.74

34.68

32.96

35.07

35.28

31.74

33.61

34.34



ppIlUk 2016 Final as Filed Table of Contents

(a) Excludes 230,196 performance units for which the service vesting requirement was waived for former PPL Energy Supply employees as aresult of the
spmoff, but for wh.ch the ulttmate number of shares to be distnbuted will depend on the actual attainment of the performance goals at the end of the
specitied performance periods.

The total fair value of performance units vesting for the year ended December 31, 2016, 2015 and 2014 was $12 million, $6
million and $5 million for PPL and insignificant for PPL Electric and LKE.

Stock Options

PPL sCGNC eliminated the use of stock options and changed its long-term incentive mix to 60% performance units and 40%
performance-contingent restricted stock units, resulting in 100% performance-based long-term incentive mix for equity awards
granted beginning in January 2014.

Under the Plans, stock options had been granted with an option exercise price per share not less than the fair value of PPL's
common stock on the date of grant. Options outstanding at December 31, 2016, are fully vested. All options expire no later than
ten years from the grant date. The options become exercisable immediately in certain situations, as defined by each of the
Plans.

Stock option activity for 2016 was:

PPL

Outstanding at beginning of period

Exercised

Outstanding andexercisable at endof period

PPL Electrie

Outstanding at beginning of f>eriod

Exercised

Outstanding andexercisable at endof period

LKE

Outstanding at beginning of period

Exercised

Outstanding andexercisable at endof period

Number

of Options

6,385,149 $

(1.903,989)

4,481,160

313,433 $

(72,494)

240.939

425,656 $

(363.760)

61.896

Weighted
Average
Exercise

Price Per

28.54

27.51

28.98

27.79

28.84

27.48

26.08

26.12

25.81

Weighted-
Average .

Remaining -tfrf •
Contractual Tota Intrinsic

4.4 $ 29

4.5 $

5.5 $

For 2016, 2015 and 2014, PPL received $52 million, $97 million and $67 million in cash from stock options exercised. The
related income tax benefits realized were not significant.

The total intrinsic value ofstock options exercised for 2016, 2015 and 2014 were $18 million, $21 million and $13 million.

Compensation Expense

Compensation expense for restricted stock, restricted stock units, performance units and stock options accounted for as equity
awards, which for PPL Electric and LKE includes an allocation ofPPL Services' expense, was:

PPL

PPL Electric

LKE
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2016

27 $

16

7

2015

33 $

14

8

2014

30

12

8
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See Note 8for details of the costs recognized in discontinued operations related to the accelerated vesting of awards for former
PFLEnergy Supply employees.

The income tax benefit related to above compensation expense was as follows:

PPL

PPL Electric

LKE

2016 2015 2014

12 $ 14 $ 12

7 6 5

3 3 3

At December 31, 2016, unrecognized compensation expense related to nonvested restricted stock, restricted stock units, and
performance units was;

Unrecognized ^^eighted-
n AverageCompensation « .

r Period for
Expense „ppj^ Rernpmfinn

s 8 18
PPL Electric

1 1.8
LKE

1 1.6

11. Retirement and Postemployment Benefits

(All Registrants)

Defined Benefits

The majority of FPL's subsidiaries domestic employees are eligible for pension benefits under non-contributory defined benefit
pension plans with benefits based on length of service and final average pay, as defined by the plans. Effective January 1, 2012,
FFL's primary defined benefit pension plan was closed to all newly hired salaried employees. Effective July 1, 2014, FFL's
primary defined benefit pension plan was closed to all newly hired bargaining unit employees. Newly hired employees are
eligible to participate in the FFL Retirement Savings Flan, a401(k) savings plan with enhanced employer contributions.

The defined benefit pension plans of LKE and its subsidiaries were closed to new salaried and bargaining unit employees hired
after December 31, 2005. Employees hired after December 31, 2005 receive additional company contributions above the
standard matching contributions to theirsavings plans.

Effective April 1, 2010, the principal defined benefit pension plan applicable to WFD (South West) and WFD (South Wales)
was closed to most new employees, except for those meeting specific grandfathered participation rights. WFD Midlands'
defined benefit plan had been closed to new members, except for those meeting specific grandfathered participation rights,
prior toacquisition. New employees not eligible toparticipate in the plans are offered benefits under a defined contribution
plan.

FFL and certain ofits subsidiaries also provide supplemental retirement benefits to executives and other key management
employees through unfunded nonqualified retirement plans.

The majority of employees ofFFL's domestic subsidiaries are eligible for certain health care and life insurance benefits upon
retirement through contributory plans. Effective January 1, 2014, the FFL Fostretirement Medical Flan was clo.sed to all newly
hired salaried employees. Effective July 1, 2014, the FFL Fostretirement Medical Flan was closed to all newly hired bargaining
unit employees. Fostretirement health benefits may be paid from 401 (h) accounts established as part ofthe FFL Retirement
Flan and the LG&E and KU Retirement Flan within the FFL Services Corporation Master Trust, funded VEBA trusts and
company funds. WFD does not sponsor any postretirement benefit plans other than pensions.
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(PPL)

The following table provides the components of net periodic defined benefit costs for PPL's domestic (U.S.) and WPD's (U.K.)
pension and other postretirement benefit plans for the years ended December 31.

Pension Benefits

U.S. U.K. Other Postretirement Benefits
2016 2015 2014 2016 2015 2014 2016 2015 2014

Net periodic defined benefit costs
(credits):

Servicecost $

Interest cost

Expectedreturnon plan assets

Amortization of:

66 $

174

(228)

96 $

194

(258)

97 $

224

(287)

69 S

235

(504)

79 $

314

(523)

71 $

354

(521)

7 $

26

(22)

11 $

26

(26)

12

31

(26)

Prior service cost (credit)

Actuarial (gain) loss

Net periodic defined benefit costs
(credits) prior to settlements and
termination benefits

Settlements

8

50

7

84

20

28 138 158 132 1

I

1

70

3

123 82 (62) 28 36 12 12 18

Termination benefits
—

— 13 — — — _

Net periodic defined benefit costs
(credits) $ 73 $ 123 $ 95 $ (62) $ 28 $ 36 $ 12 $ 12 $ 18

Other Changes in Plan Assets and
Benefit Obligations Recognized in OCI
and Regulatory Assets/Liabilities -
Gross:

Divestiture (a) $

Settlement

— $

(3)

(353) $ — $ — $ — $ — $ — $ (6) $

Net (gain) loss

Prior service cost

(credit)

Amortization of:

253

15

63

18

574

(8)

7 508 354 9 (9) 22

7

Prior service (cost) credit

Actuarial gain (loss)

(8)

(50)

(7)

(85)

(20)

(28) (138) (158) (132)

(1)

(I)

(1)

(1)
Total recognized in OCI and
regulatory assets/liabilities (b) 207 (364) 518 (131) 350 222 7 (16) 28

Total recognized in net periodic
defined benefit costs.OCIand regulatory
asset.s/liabilities (b) S 280 $ (241) $ 613 $ (193) S 378 $ 258 $ 19 S (4) $ 46

(a) Asa result of thespinoff of PPL Energy Supply, amounts inAOCI were allocated tocertain former active andinactive employees of PPL Energy Supply
and included In the distribution. See Note 8 for additional details.

(b) WPD is not subject to accounting for the effects of certain types of regulation as prescribed by GAAP. As aresult, WPD does not record regulatory
assets/liabilities.

For PPL's U.S. pension benefits and for other postretirement benefits, the amounts recognized in OCI and regulatory
assets/liabilities for the years ended December 31 were as follows:

U.S. Pension Benefits Other Postretirement Benefits

2016 2015 2014 2016 2015 2014
OCI $ 236 $ (269) $ 319 $ 7 $ 12 $ 7
Regulatory assets/liabilities (29) (95) 199 — (28) 21

Total recognized in OCI and
regulatory assets/liabilities $ 207 $ (364) $ 518 $ 7 $ (16) $ 28
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The estimated amounts to be amortized from AOCI and regulatory assets/liabilities into net periodic defined benefit costs
2017 are as follows:

in

Prior service cost (credit)

Actuarial (gain) loss

Total

Amortization from Balance Sheet:

AOCI

Regulatory assets/liabilities

Total

Pension Benefits

U.S. U.K.

$ 9 $ —

67 141

$ 76 $_ 141

00

$ 141

58 —

$ 7^ $ 141

(LKE)

The following table provides the components of net periodic defined benefit costs for LKE's pension and other postretirement
benefit plans for the years ended December 31.

Pension Benefits Other Postretirement Benefits

2016 2015 2014 2016 2015
Net periodic defined benefit costs (credits):
Service cost

Interest cost

Expected return on plan assets

Amortization of:

$ 23 $

71

(91)

26 $

68

(88)

21 $

66

(82)

5 $

9

(6)

5 $

9

(6)

4

9

(4)

Prior service cost

Actuarial (gain) loss (a)
8

21

7

37

5

12

3

(1)

3 2

(1)
Net periodic defined benefit costs $_ 32 $ 50 $ 22 $ 10 $ II $ 10

Other Changes in Plan Assets and Benefit
Obligations Recognized in OCTand
Regulatory Assets/Liabilities - Gross:
Net (gain) loss

Prior service cost

Amortization of:

$ 119 $ 20 $

19

162 $

23

6 $ (15) $ 26

6

Prior service credit

Actuarial gain (loss)
(8)

(21)

(7)

(37)

(5)

(12)

(3)

1

(3) (2)

1

Total recognized in (XII and
regulatory assets/liabilities 90 (5) 168 4 (18) 31

Total recognized in net periodic
defined benefit costs, OCI and
regulatory assets/liabilities $ 122 $ 45 $ 190 $ 14 $ (7) $ 41

(a) As aresult of the 2014 Kentucky rate case settlement that became effective July I, 2015, the difference between actuarial (gainl/loss calculated in
accordance with LKE spension accounting policy and actuarial (gain)/loss calculated using a 15 year amortization period was $6 million in 2016 and $9
million in 2015.

For LKE's pension and other postretirement benefits, the amounts recognized in OCI and regulatory assets/liabilities for the
years ended December 31 were as follows:

Pension Benefits Other Postretirement Benefits

2016 2015 2014 2016 2015 2014
OCI $ 42 $ 4 $ 84 $ 2 $ (2) $ 9
Regulatory assets/liabilities 48 (9) 84 2 (16) 22

Total recognized in OCI and
regulatory assets/liabilities $ 90 $ (5) $ 168 $ 4 $ (18) $ 31
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The estimated amounts to be amortized from AOCI and regulatory assets/liabilities into net periodic defined benefit costs for
LKE in 2017 are as follows.

Prior service cost

Actuarial Lx)ss

Total

Amortization from Balance Sheet:

AOCI

Regulatoryassets/liabilities

Total

Pension
Other

Postretirement

O00

$ 1

$ 38 $ 1

$ 5 $ —

33 1

00

(LG&E)

The following table provides the components of net periodic defined benefit costs for LG&E's pension benefit plan for the
years ended December 31.

Net periodic defined benefit costs (credits):
Service cost

Interest cost

Expected return on plan assets

Amortization of:

Prior service cost

Actuarial loss (a)

Net periodic defined benefit costs

Other Changes in PlanAssets and Benefit Obligations
Recognized in Regulatory Assets - Gross:
Net loss

Prior service cost

Amortization of:

Prior service credit

Actuarial gain

Total recognized in regulatoryassets/liabilities

Total recognized in net periodic defined benefit costs and regulatory assets

Pension Benefits

2016 2015 2014

$ 1 $ 1 $ 1

15 14 15

(21) (20) (19)

4 3 2

7 11 6

$ 6 $ 9 $ 5

$ 22 $ 8 $ 14

— 10 9

(4) (3) (2)

(7) (11) (6)

11 4 15

$ 17 $ 13 $ 20

(a) As aresult of the 2014 Kentucky rate case settlement that became effective July 1, 2015. the difference between actuarial (gain)/loss calculated in
accordance with LG&E's pension accounting policy and actuarial (gain)/loss calculated using a 15 year amortization period was $5 million in 2016 and
$3 million in 2015.

The estimated amounts to be amortized from regulatory assets into net periodic defined benefit costs for LG&E in 2017 are as
follows.

Prior service cost

Actuarial loss

Total
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13
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(All Registrants)

The following net periodic defined benefit costs (credits) were charged to operating expense or regulatory assets, excluding
amounts charged to construction and other non-expense accounts. The U.K. pension benefits apply to PPL only.

Pension BeneHts

PPL

PPL Electric (a)

LKE(b)

LG&E (b)

KU (a) (b)

U.S. U.K.

2016 2015 2014 2016 2015 2014

$ 53 ii 71 ;f 45 i: (95) $ (21) $ (9)
10 15 12

24 37 17

8 12 5

5 9 3

Other Postretirement Benefits

2016 2015 2014

7

1

6

3

2

10

2

7

4

2

(a)

(b)

PPL Electric and KU do not directly spon.sor any defined benefit plans. PPL Electric and KU were allocated these costs of deOned benefit plans
sponsored by PPL Services (for PPL Electric) and by LKE (for KU). based on their participation in those plans, which management believes are
reasonable.

As aresult of the 2014 Kentucky rate case settlement that became effective July I. 2015. the difference between net periodic defined benefit costs
calculated maccordance with LKE's. LG&E's and KU's pension accounting policy and the net periodic defined benefit costs calculated using a15 year
amortization period for gains and losses is recorded as aregulatory asset. Of the costs charged to operating expense or regulatory assets, excluding
amounts charged to construction and other non-expense accounts. $3 million for LG&E and $2 million for KU were recorded as regulatory assets in 2016
and $4 million for LG&E and $1 million for KU were recorded as regulatory assets in 2015.

In the table above. LG&E amounts include costs for the specific plans it sponsors and the following allocated costs of defined
benefit plans sponsored by LKE. based on its participation in those plans, which management believes are reasonable:

Pension Benefits

LG&E Non-Union Only

(PPL, LKE and LG&E)

$

2016

4 $

2015 2014

2 $

Other Postretirement Benefits

2016 2015 2014

3 $ 4 $

PPL, LKE and LG&E adopted the new mortality tables issued by the Society ofActuaries in October 2014 (RP-2014 base
tables) for all U.S. defined benefit pension and other postretirement benefit plans. In addition, PPL, LKE and LG&E updated
the basis for estimating projected mortality improvements and selected the IRS BB-2D two-dimensional improvement scale on
agenerational basis for all U.S. defined benefit pension and other postretirement benefit plans. These new mortality
assumptions reflect the recognition ofboth improved life expectancies and the expectation ofcontinuing improvements in life
expectancies.

The following weighted-average assumptions were used in the valuation of the benefit obligations at December 31. The U.K.
pension benefits apply to PPL only.

PPL

Discount rate

Rate of compen.sation increa.se

LKE

Discount rate

Rate of compensation increase

LG&E

Discount rate

U.S.

2016

4.21%

3.95%

4.19%

3.50%

4.13%

Pension Benefits

2015

4.59%

3.93%

4.56%

3.50%

4.49%

202

U.K.

2016

2.87%

3.50%

2015

3.68%

4.00%

Other Postretirement Benefits

2016

4.11%

3.92%

4.12%

3.50%

2015

4.48%

3.91%

4.4

3.50%



ppllOk 2016 Final as Filed Table of Contents

The following weighted-average assumptions were used to determine the net periodic defined benefit costs for the years ended
December 31. The U.K. pension benefits apply to FPU only.

PPL

Discountrate servicecost (b)

Discount rale interestcost (b)

Rate of compensation increase

Expected returnon plan assets (a)

LKE

Discount rate

Rate of compensation increase

Expected return on planassets(a)

LG&E

Discount rate

Expected return on planassets(a)

Pension Benefits

U.S. U.K. Other Postretirement Benefits
2016 2015 2014 2016 2015 2014 2016 2015 2014

4.59% 4.25% 5.12% 3.90% 3.85% 4.41% 4.48% 4.09% 4.91%
4.59% 4.25% 5.12% 3.14% 3.85% 4.41% 4.48% 4.09% 4.91%
3.93% 3.91% 3.97% 4.00% 4.00% 4.00% 3.91% 3.86% 3.96%
7.00% 7.00% 7.00% 7.20% 7.19% 7.19% 6.11% 6.06% 5.96%

4.56% 4.25% 5.18% 4.49% 4.06% 4.91%
3.50% 3.50% 4.007r 3.50% 3.50% 4.00%
7.00% 7.00% 7.00% 6.82% 6.82% 6.75%

4.49% 4.20% 5.13%

7.00% 7.00% 7.00%

(a)

(b)

The expected long-term rates of return for pension and other postretiremem benefits are based on management's projections using abest-estimate of
expected returns, volatilities and correlations for each asset class. Each plan's specific current and expected asset allocations are also considered in
developing a reasonable return assumption.
As of January 1, Ml 6. WPD began using individual spot rates from the yield curve used to discount the benefit obligation to measure service cost and
interest cost. PPL's U.S. plans use asingle discount rate derived from an individual bond matching model to measure the benefit obligation, service cost
and interest cost. See Note 1 for additional details.

(PPL and LKE)

The following table provides the assumed health care cost trend rates for the years ended December 31:

2016 2015 2014
PPLand LKE

Health carecost trend rateassumed fornext year
- obligations

-cost

Rate towhich the cost trend rate isassumed todecline (the ultimate trend rate)
- obligations

- cost

Year that the rate reaches the ultimate trend rate

- obligations

- cost

7.0% 6.8% 7.2%

6.8% 7.2% 7.6%

5.0% 5.0% 5.0%

5.0% 5.0% 5.0%

2022 2020 2020

2020 2020 2020

Aone percentage point change in the assumed health care costs trend rate assumption would have had the following effects
the other postretirement benefit plans in 2016:

on

Effect onaccumulated postretirement benefit obligation
PPL

LKE
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One Percentage Point

Increase

5 $

4

Decrease

(5)

(4)
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(PPL)

The funded status of PPL's plans at December 31 was as follows:

Pension Benefits

Changein Benefit Obligation
Benefit Obligation, beginning ofpeiiod

Service cost

Interest cost

Participant contributions

Plan amendments

Actuarial (gain) loss

Divestiture (a)

Settlements

Gross benefits paid

Federal subsidy

Currency conversion

Benefit Obligation, endof period

Change in Plan Assets

Plan assets at fairvalue, beginning of period
Actual return on plan assets

Employer contributions

Participant contributions

Divestiture (a)

Settlements

Gross benefits paid

Currency conversion

Planassetsat fair value, end of period

FundedStatus,end of period

Amounts recognized in the Balance Sheets
consist of:

Noncurrent asset

Current liability

Noncurrent liability

Netamount recognized, endof period

U.S. U.K. Other Postretirement Benefits
2016 2015 2016 2015 2016 2015

$ 3,863 $ 5,399 $ 8,404 $ 8,523 $i 596 $ 716
66 96 69 79 7 11

174 194 235 314 26 26
—

— 14 15 14 13
14 19 — _

214 (193) 484 200 11 (37)
— (1,416)

— — — (76)
(9)

— — — _

(243) (236) (357) (391) (64) (58)

— — (1,466) (336)

1

4,079 3.863 7,383 8.404 .591 596

3,227 4,462 7,625 7,734 379 484
189 2 979 205 25 (2)
79 158 330 366 19 17

—
— 14 15 14 13

— (1.159)
— — — (80)

(9)
—

- — —

(243) (236) (357) (391) (59) (53)
—

— (1,380) (-304) —

3,243 3,227 7,211 7,625 378 379

i (836) $ (636) $ (172) $ (779) $ (213) $ (217)

i — $ — $ 10 $ — $ 2 $ 2

(17) (10)
— — (3) (3)

(819) (626) (182) (779) (212) (216)

: (836) $ (636) $ (172) $ (779) $ (213) $ (217)

59 $ 53 S — $ — $ — S 1

1,178 977 2,553 2,684 45 37

1,237 $ 1,030 $ 2,553 $ 2,684 $ 45 $ 38

3,807 $ 3,590 $ 6,780 $ 7,747

Amounts recognized in AOCIand regulatory
assets/liabilities (pre-tax) consist of:

Prior service cost (credit) $

Net actuarial (gain) loss

Total (b) $

Total accumulated benefit obligation
for defined benefit pension plans

(a) As aresult of the spinoff of PPL Energy Supply, obligations and assets attributable to cenain former active and inactive employees of PPL Energy Supply
were transferred to Talen Energyplans.

(b) WPD is not subject to accounting for the effects of certain types of regulation as prescribed by GAAP and as aresult, does not record regulatory
as.sets/li abilities.
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For PPL sU.S. pension and other postretirement benefit plans, the amounts recognized in AOCI and regulatory assets/liabilities
at December 31 were as follows:

U.S. Pension Benefits Other Postretirement Beneflts

2016 2015 2016 2015
AOCI

$ 357 $ 275 $ 20 $ 18
Regulatory assets/liabilities

880 755 25 20
Total

i 1,237 $ 1,030

n

^

The following tables provide information on pension plans where the projected benefit obliuation (PBO) or accumulated
benefit obligation (ABO) exceed the fair value ofplan assets:

U.S. U.K.

PBO in excess of plan assets PBO in excess of plan assets

2016 2015 2016 2015
Projectedbenefitobligation $ 4,079 $ 3,863 $ 3,403 $ 8 404
Fair value of plan assets

3.243 3.227 3,221 7,625

U.S. U.K.

ABO in excess of plan assets ABO in excess of plan assets

2016 2015 2016 2015
Accumulated benefitobligation $ 3,807 $ 3,590 $ 657 $ 3,532
Fair value of plan assets

3,243 3,227 643 3,287

(LKE)

The funded status of LKE's plans at December 31 was as follows:

Pension Benefits Other Postretirement Benefits

2016 2015 2016 2015
Change in Benefit Obligation
Benefit Obligation, beginning of period $ 1,588 $ 1,608 $ 216 $ 234

Service cost 23 26 5 5
Interest cost 71 68 9 9
Participant contributions

7 7
Plan amendments (a)

19

Actuarial (gain) loss 96 (74) 4 (22)
Gross benefits paid (a) (109) (59) (21) (18)
Federal subsidy

— 1

Benefit Obligation,end of period 1.669 1,588 220 216

Change in Plan Assets

Planassetsat fair value, beginning of period 1.289 1,301 88 82
Actual return on plan assets 69 (7) 4

Employer contributions 66 54 20 17

Participant contributions
7 7

Gross benefits paid (109) (59) (21) (18)
Plan assets at fair value, end of period 1,315 1.289 98 88

Funded Status, end of period $ (354) $ (299) $ (122) $ (128)

Amounts recognized in the Balance Sheets consist of:

Noncurrent asset $ — $ — $ 2 $ 2

Current liability (4) (3) (3) (3)
Noncurrent liability (350) (296) (121) (127)

Net amount recognized, end of period $ (354) $ (299) $ (122) $ (128)
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Pension Benefits Other Postretirement Benefits

Amounts recognized in AOCI and regulatory assets/liabilities (pre-tax) consist
of:

2016 2015 2016 2015

Prior service cost

Netactuarial(gain) loss
$ 45 $

436

54

338

$ 6 $

(13)

9

(19)
Total

$ 481 $ 392 $ (7) $ (10)

Totalaccumulated benefitobligation
for defined benefit pension plans $ 1,531 $ 1,452

(a) The pension plans were amended in December 2015 to allow active participants and terminated vested participants who had not previously elected aform
of payment of their benefit to elect to receive their accrued pension benefit as aone-time lump-sum payment effective January 1, 2016. The projected
benefit obligation at December 31, 2015 increased by $19 million as aresult of the amendment. Gross benefits paid by the plans include $53 million of
lump-sum cash payments made to participants during 2016 in connection with these offerings.

The amounts recognized in AOCI and regulatory assets/liabilities atDecember 31 were as follows;

Pension Benefits Other Postretirement Benefits

AOCI

Regulatory assets/liabilities

Total

2016 2015 2016 2015

$ 111 $ 70 ;$ 8 $ 7

370 322 (15) (17)

481 $ 392 $ (7) $ (10)

The following tables provide information on pension plans where the projected benefit obligation (PBO) or accumulated
benefit obligations (ABO) exceed the fair value ofplan assets:

Projected benefit obligation
Fair value of plan assets

Accumulated benefitobligation
Fair value of plan assets

(LG&E)

The funded status of LG&E's plan at December 31, wasas follows:

Change in Benefit Obligation
Benefit Obligation, beginning of period

Service cost

Interest cost

Plan amendments (a)

Actuarial (gain) loss

Gross benefits paid (a)

BenefitObligation, end of period

Change in Plan Assets

Planassets at fairvalue, beginning of period

Actual return on plan assets

Employer contributions

Gross benefits paid

Planassetsat fair value,end of period

206

PBO in excess of plan a.ssets

2016 2015

1,669 $

1,315

1,588

1,289

ABO in excess of plan assets

2016 2015

1,531 $

1,315

1,452

1,289

Pension Benefits

2016 2015

$ 326 $ 331

15 14

— 10

15 (15)

(28) (15)

329 326

297 301

14 (2)

35 13

(28) (15)

318 297
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FundedStatus,end of period

Amounts recognized in the Balance Sheets consist of:

Noncurrent liability

Netamount recognized, endof period

Amounts recognized in regulatory assets (pre-tax) consist of:
Prior service cost

Net actuarial loss

Total

Total accumulated benefit obligation for defined benefit pension plan

(a) The pension plan was amended in December 2015 to allow active participants and terminated vested participants who had not previously elected aform
of payment of their benefit to elect to receive their accrued pension benefit as aone-time lump-sum payment effective January 1, 2016. The projected
benefit obligation at December 31, 2015 increased by $10 million as aresult of the amendment. Gross benefits paid by the plan include $14 million of
lump-sum cash payments made to the participants during 2016 in connection with this offering.

LG&E spen.sion plan had projected and accumulated benefit obligations in excess of plan assets at December 31 2016 and
2015.

In addition to the plan it sponsors, LG&E is allocated aportion of the funded status and costs of certain defined benefit plans
sponsored by LKE based on its participation in those plans, which management believes are reasonable. The actuarially
determined obligations of current active employees and retired employees are used as abasis to allocate total plan activity,
including active and retiree costs and obligations. Allocations to LG&E resulted in liabilities at December 31 as follows:

Pension

Other postretirement benefits

(PPL Electric)

Pension Benefits

2016 2015

$ (11) $ (29)

$ (11) $ (29)

$ (11) $ (29)

$ 25 $ 29

110 95

$ 135 $ 124

329 $

2016

42 $

76

326

2015

26

77

Although PPL Electric does not directly sponsor any defined benefit plans, it is allocated aportion of the funded status and
costs of plans sponsored by PPL Services based on its participation in those plans, which management believes are reasonable.
As aresult of the spinoff of PPL Energy Supply in 2015, pension and other postretirement plans were remeasured resulting in
adjustments to PPL Electric sallocated balances of $56 million, reflected as anon-cash contribution on the Statement of Equity.
The actuanally determined obligations of current active employees and retirees are used as abasis to allocate total plan activity,
including active and retiree costs and obligations. Allocations to PPL Electric resulted in liabilities at December 31 as follows: '

Pension

Other postretirement benefits

2016

281 $

72

2015

183

67

(KU)

Although KU does not directly sponsor any defined benefit plans, it is allocated a portion ofthe funded status and costs of
plans sponsored by LKE based on its participation in those plans, which management believes are reasonable. The actuarially
determined obligations of current active employees and retired employees of KU are used as abasis to allocate total plan
activity, including active and retiree costs and obligations. Allocations to KU resulted in liabilities atDecember 31 as follows,

2016 2015
Pension j
Other postretirement benefits

207

62 $

40

46

42
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Plan Assets - U.S. Pension Plans

(PPL LKEand LG&E)

PFL's pnmary legacy pension plan and the pension plans sponsored by LKE are invested in the PPL Services Corporation
Master Trust (the Master Trust) that also includes 401 (h) accounts that are restricted for certain other postretirement benefit
obligations of PPL and LKE. The investment strategy for the Master Trust is to achieve arisk-adjusted return on amix of assets
that, in combination with PPL's funding policy, will ensure that sufficient assets are available to provide long-term growth and
liquidity for benefit payments, while also managing the duration of the assets to complement the duration of the liabilities. The
Master Trust benefits from awide diversification of asset types, investment fund strategies and external investment fund
managers, and therefore has no significant concentration of risk.

The investment policy of the Master Trust outlines investment objectives and defines the responsibilities of the EBPB, external
investment managers, investment advisor and trustee and custodian. The investment policy is reviewed annually by PPL's
Board of Directors.

The EBPB created arisk management framework around the trust assets and pension liabilities. This framework considers the
trust assets as being composed of three sub-portfolios: growth, immunizing and liquidity portfolios. The growth portfolio is
comprised ofinvestments that generate a return at a reasonable risk, including equity securities, certain debt securities and
alternative investments. The immunizing portfolio consists of debt securities, generally with long durations, and derivative
positions. The immunizing portfolio is designed to offset aportion of the change in the pension liabilities due to changes in
interest rates. The liquidity portfolio consists primarily ofcash and cash equivalents.

Target allocation ranges have been developed for each portfolio on aplan basis based on input from external consultants with a
goal of limiting funded status volatility. The EBPB monitors the investments in each portfolio on aplan basis, and seeks to
obtain atarget portfolio that emphasizes reduction of risk of loss from market volatility. In pursuing that goal, the EBPB
establishes revised guidelines from time to time. EBPB investment guidelines as of the end of 2016 are presented below.

The asset allocation for the trust and the target allocation by portfolio at December 31 are as follows:

Percentage of trust assets 2016

2016(a) 2015
Allocation (a)

Growth Portfolio 52%
Equity securities

Debt securities (b) j2^
Alternative investments

Immunizing Portfolio

Debt securities (b) ^
Derivatives

Liquidity Portfolio 2%
Total

51% 50%

25%

13%

13%

47% 48%

42'

3% 5"

2% 2%

100% 100% ^

(a) Allocations exclude consideration ofa group annuity contract held by the LG&E and KU Retirement Plan.
(b) Includes commingled debt funds, which PPL treats as debt .securities for asset allocation purposes.

(LKE)

LKE has pension plans, including LG&E's plan, whose assets are invested solely in the Master Trust, which is fully disclosed
below. The fair value ofthese plans' assets of$1.3 billion at December 31, 2016 and 2015 represents an interest of
approximately 41 % and 40% in the Master Trust.
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(LG&E)

LG&E has apension plan whose assets are invested solely in the Master Trust, which is fully disclosed below. The fair value of
this plan's assets of $318 million and $297 million at December 31, 2016 and 2015 represents an interest of approximately 10%
and 9% in the Master Trust.

(PPL, LKE and LG&E)

The fair value of net assets in the Master Trust by asset class and level within the fair value hierarchy was;

PPL Services Corporation Master Trust
Cash and cash equivalents

Equity securities:

U.S. Equity

U.S. Equity fund measured at NAV (a)

International equity fund at NAV (a)

Commingled debt measured at NAV(a)

Debt securities:

U.S. Treasury and U.S. government sponsored
agency

Corporate

Other

Alternative investments:

Commodities measuredat NAV (a)

Real estate measuredat NAV (a)

Private equity measured at NAV(a)

Hedge funds measuredat NAV (a)

Derivatives:

Interestrate swapsand swaptions

Other

Insurance contracts

PPL Services Corporation Master Trust as.sets, at
fair value

Receivables and payables, net (b)
401 (h) accounts restricted for other

postretirementbenefit obligations

TotalPPLServicesCorporation MasterTrust
pension assets

Fair Value Measurements Using Fair Value Measurements Usinp

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

181 $ 181 $

152

272

551

546

381

850

102

80

167

61

3

27

152

381

3,381 $ 714

(15)

(123)

$ 3,243

— $ —

837

8

61

3

909 $

13

27

40

225 $ 225 $

172

197

454

514

501

747

14

70

118

81

171

80

II

32

3,387 $

(49)

(111)

172

492

889

$ 3,227

— $

9

737

14

80

II

851 $

10

32

42

(a) In accordance with accounting guidance cenain investments that are measured at fair value using the net asset value per share (NAV), or its equivalent,
practical expedient have not been classified in the fair value hierarchy. The fair value amounts presented in the table are intended to permit reconciliation
ofthe fair value hierarchy to the amounts presented in the statement offinancial position.

(b) Receivables and payables represent amounts for investments sold/purchased but not yet settled along with interest and dividends earned but not yet
received.

Areconciliation of the Master Trust assets classified as Level 3 at December 31, 2016 isas follows:

Balance at beginning of period
Actual return on plan assets

Relating toassets still heldat thereporting date

Purchases, sales and settlements

Balance at end of period

209

Corporate
debt

Insurance

contracts Total

$ 10 $ 32 $ 42

— 1 1

3 (6) (3)

$ 13 $ 27 $ 40



ppl 1Ok 2016 Final as Filed Table of Contents

Areconciliation ofthe Master Trust assets classified as Level 3at December 31, 2015 is as follows:

Balanceat beginningof period
Actual return on plan assets

Relating toassets still held at thereporting date
Relating to assets soldduring the period

Purchases, sales and settlements

Balance at end of period

Corporate
debt

Insurance
Total

$ 21 $ 33 $ 54

— 2 2

(1) — (1)

(10) (3) (13)

$ 10 $ 32 $ 42

The fair value measurements of cash and cash equivalents are based on the amounts on deposit.

The market approach is used to measure fair value of equity securities. The fair value measurements of equity securities
(excluding commingled funds), which are generally classified as Level 1, are based on quoted prices in active markets. These
securities represent actively and passively managed investments that are managed against various equity indices and exchange
traded funds (ETFs).

Investments in commingled equity and debt funds are categorized as equity securities. Investments in commingled equity funds
include funds that invest in U.S. and international equity securities. Investments in commingled debt funds include funds that
invest in adiversified portfolio of emerging market debt obligations, as well as funds that invest in investment grade long-
duration fixed-income securities.

The fair value measurements of debt securities are generally based on evaluations that reflect observable market information,
such as actual trade information for identical securities or for similar securities, adjusted for observable differences. The fair
value of debt securities is generally measured using amarket approach, including the use of pricing models, which incorporate
observable inputs. Common inputs include benchmark yields, relevant trade data, broker/dealer bid/ask prices, benchmark
securities and credit valuation adjustments. When necessary, the fair value of debt securities is measured using the income
approach, which incorporates similar observable inputs as well as payment data, future predicted cash flows, collateral
performance and new issue data. For the Master Trust, these securities repre.sent investments in securities issued by U.S.
Treasury and U.S. government sponsored agencies; investments securitized by residential mortgages, auto loans, credit cards
and other pooled loans; investments in investment grade and non-investment grade bonds issued by U.S. companies across
several industries; investments in debt securities issued by foreign governments and corporations.

Investments in commodities represent ownership interest of acommingled fund that is invested in aportfolio of exchange-
traded futures and forward contracts in commodities to obtain broad exposure to all principal groups in the global commodity
markets, including energies, agriculture and metals (both precious and industrial) using proprietary commodity trading
strategies. Redemptions can be made the 15th calendar day and the last calendar day of the month with aspecified notification
period. The fund's fair value is based upon a value as calculated by the fund's administrator.

Investments in real estate represent an investment in apartnership whose purpose is to manage investments in core U.S. real
estate properties diversified geographically and across major property types (e.g., office, industrial, retail, etc.). The manager is
focused on properties with high occupancy rates with quality tenants. This results in afocus on high income and stable cash
flows with appreciation being asecondary factor. Core real estate generally has alower degree of leverage when compared
with more speculative real estate investing strategies. The partnership has limitations on the amounts that may be redeemed
based on available cash to fund redemptions. Additionally, the general partner may decline to accept redemptions when
necessary to avoid adverse consequences for the partnership, including legal and tax implications, among others. The fair value
of the investment is based upon a partnership unit value.

Investments in private equity represent interests in partnerships in multiple early-stage venture capital funds and private equity
fund of funds that use anumber of diverse investment strategies. Four of the partnerships have limited lives of 10 years, while
the fifth has alife of 15 years, after which liquidating distributions will be received. Prior to the end of each partnership's life.
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the investment cannot be redeemed with the partnership; however, the interest may be sold to other parties, subject to the
general partner's approval. The Master Trust has unfunded commitments of $22 million that may be required during the lives of
the partnerships. Fair value is based on an ownership interest in partners' capital to which aproportionate share of net assets is
attributed.

Investments in hedge funds represent investments in afund of hedge funds. Hedge funds seek areturn utilizing anumber of
diverse investment strategies. The strategies, when combined aim to reduce volatility and risk while attempting to deliver
positive returns under most market conditions. Major investment strategies for the fund of hedge funds include long/short
equity, tactical trading, event driven, and relative value. Shares may be redeemed within 45 days prior written notice. The fund
is subject to short term lockups and other restrictions. The fair value for the fund has been estimated using the net asset value
per share.

The fair value measurements of derivative instruments utilize various inputs that include quoted prices for similar contracts or
market-corroborated inputs. In certain instances, these instruments may be valued using models, including standard option
valuation models and standard industry models. These securities primarily represent investments in interest rate swaps and
swaptions (the option to enter into an interest rate swap), which are valued based on the swap details, such as swap curves,
notional amount, index and term of index, reset frequency, volatility and payer/receiver credit ratings.

Insurance contracts, classified as Level 3, represent an investment in an immediate participation guaranteed group annuity
contract. The fair value is based on contract value, which repre.sents cost plus interest income less distributions for benefit
payments and administrative expenses.

Plan Assets - U.S. Other Postretirement Benefit Plans

The investment strategy with respect to other postretirement benefit obligations is to fund VEBA trusts and/or 401(h) accounts
with voluntary contributions and to invest in a tax efficient manner. Excluding the 401(h) accounts included in the Master
Trust, other postretirement benefit plans are invested in amix of assets for long-term growth with an objective of earning
returns that provide liquidity as required for benefit payments. These plans benefit from diversification of asset types,
investment fund strategies and investment fund managers, and therefore, have no significant concentration of risk. Equity
securities include investments in domestic large-cap commingled funds. Ownership interests in commingled funds that invest
entirely in debt securities are classified as equity securities, but treated as debt securities for asset allocation and target
allocation purposes. Ownership interests in money market funds are treated as cash and cash equivalents for asset allocation
and target allocation purposes. The asset allocation for the PPL VEBA trusts, excluding LKE, and the target allocation, by asset
class, at December 31 are detailed below.

Asset Class

U.S. Equity securities

Debt securities (a)

Cash and cash equivalents (b)

Total

(a) Includes commingled debt funds and debt securities.

(b) Includes money market funds.

Percentage of plan assets
Target Asset
Allocation

2016 2015 2016

48% 48% 45%

50% 50% 50%

2% 2% 5%

100% 100% 100%

LKE's other postretirement benefit plan is invested primarily in a401(h) account, as disclosed in the PPL Services Corporation
Master Trust, with insignificant amounts invested in money market funds within VEBA trusts for liquidity.
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The fair value of assets in the U.S. other postretirement benefit plans by asset class and level within the fair value hierarchy
was:

December 31, 2016 December 31,2015
Fair Value .Measurement Using Fair Value Measurement Using

Total Level 1 Level 2 Level 3 Total Level 1 Level 2 Level 3
Money market funds $ 5$ 5$ _j _j ^
U.S. Equity securities:

Large-capequityfund measure at NAV (a) 123

Commingled debt fund measured at NAV (a) 114
Debt securities:

Municipalities

Total VEBA trust assets, at fair value

Receivables and payables. net (b)
401(h) account assets

Total other postretirement benefit plan as.sets

(a) In accordance with accounting guidance certain investments that are measured at fair value using the net asset value per share (NAV), or its equivalent,
practical expedient have not been classified mthe fair value hierarchy. The fair value amounts presented in the table are intended to permit reconciliation
ofthe fair value hierarchy to the amounts presented in the statement offinancial position.

(b) Receivables and payables represent amounts for investments sold/purchased but not yet settled along with interest and dividends earned but not yet
received.

Investments in money market funds represent investments in funds that invest primarily in adiversified portfolio of investment
grade money market instruments, including, but not limited to, commercial paper, notes, repurchase agreements and other
evidences of indebtedness with amaturity not exceeding 13 months from the date of purchase. The primary objective of the
fund is alevel of current income consistent with stability of principal and liquidity. Redemptions can be made daily on this
fund.

Investments in large-cap equity securities represent investments in apassively managed equity index fund that invests in
securities and acombination of other collective funds. Fair value measurements are not obtained from aquoted price in an
active market but are based on firm quotes of net asset values per share as provided by the trustee of the fund. Redemptions can
be made daily on this fund.

Investments in commingled debt securities represent investments in afund that invests in adiversified portfolio of investment
grade long-duration fixed income securities. Redemptions can be made daily on these funds.

Investments in municipalities represent investments in adiverse mix oftax-exempt municipal securities. The fair value
measurements for these securities are based onrecently executed transactions for identical securities or for similar securities.

Plan Assets - U.K. Pension Plans (PPL)

The overall investment strategy ofWPD spension plans is developed by each plan's independent trustees in its Statement of
Investment Principles in compliance with the U.K. Pensions Act of 1995 and other U.K. legislation. The trustees' primary focus
is to ensure that assets are sufficient to meet members' benefits as they fall due with a longer term objective to reduce
investment risk. The investment strategy is intended to maximize investment returns while not incurring excessive volatility in
the funding position. WPD's plans are invested in a wide diversification of asset types, fund strategies and fund managers; and
therefore, have no significant concentration ofrisk. Commingled funds that consist entirely ofdebt securities are traded as
equity units, but treated by WPD as debt securities for asset allocation and target allocation purposes. These include
investments in U.K. corporate bonds and U.K. gilts.
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The asset allocation and target allocation at December 31 ofWPD's pension plans are detailed below.

Asset Class

Cash and cash equivalents

Equity securities

U.K.

European (excluding the U.K.)

Asian-Pacific

North American

Emerging markets

Global equities

Currency

Global Tactical Asset Allocation

Debt securities (a)

Alternative investments

Total

(a) Includes commingled debt funds.

The fair value of assets in the U.K. pension plans by asset class and level within the fair value hierarchy was:

December 31. 2016 December 31,2015

Percentage of plan assets

2016 2015

Target Asset

Allocation

2016

1% 1% 1%

3% 3% 3%

2% 2% 2%

39c

3%

3%

4%

2%

3%

1%

—%

33%

1%

31%

3%

—%

40%

41% 40% 39%

6% 7% 6%

100% 100% 100%

Total Level 1 Level 2 Level 3 Total Level 1 Level 2 Level 3
Cash and cash equivalents $ 42 $ 42 $ — $ — ;5 55 $ 55 $ — $ _
Equity securities measured at NAV (a):

U.K. companies 210 — 274

European companies (excluding the U.K.) 177 — — — 190

Asian-Pacific companies 140 — — 132 _ _ _

NorthAmerican companies 227 — 220

Emerging markets companies 209 — 284

Global Equities 466 — 500

Currency
— — 39 _ _ _

Other 2,363 — 2,384 _ _

Commingled debt:

U.K. corporate bonds
— _ 2

U.K. gilts
— — 3

Debt Securities:

U.K. corporate bonds 2 — 2 364 — 364 —
U.K. gilts 2,940 — 2.940 — 2.645 — 2,645 —

Alternative investments:

Real estate measured at NAV (a) 435
—

—
—

5.33
— — —

(a) In accordance with accounting guidance certain investments that are measured at fair value using the net asset value per share (NAV), or its equivalent,
practical expedient have not been classified in the fair value hierarchy. The fair value amounts presented in the table are intended to permit reconciliation
ofthe fair value hierarchy tothe amounts presented in the statement offinancial position.

Except for investments in real estate, the fair value measurements of WPD's pension plan assets are based on the same inputs
and measurement techniques used to measure the U.S. pension plan assets described above.

Investments in equity securities represent actively and passively managed funds that are measured against various equity
indices.
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Other comprises arange of investment strategies, which invest in avariety of assets including equities, bonds, currencies, real
estate and forestry held in unitized funds, which are considered in the Global Tactical Asset Allocation target.

U.K. corporate bonds include investment grade corporate bonds ofcompanies from diversified U.K. industries.

U.K. gilts include gilts, index-linked gilts and swaps intended to track aportion of the plans' liabilities.

Investments in real estate represent holdings in aU.K. unitized fund that owns and manages U.K. industrial and commercial
real estate with a strategy ofearning current rental income and achieving capital growth. The fair value measurement ofthe
fund is based upon anet asset value per share, which is based on the value of underlying properties that are independently
appraised maccordance with Royal Institution of Chartered Surveyors valuation standards at least annually with quarterly
valuation updates based on recent sales of similar properties, leasing levels, property operations and/or market conditions. The
fund may be subject to redemption restrictions in the unlikely event of a large forced sale in order to ensure other unit holders
are not disadvantaged.

Expected Cash Flows - U.S. Defined Benefit Plans (PPL)

While PFLs U.S. defined benefit pension plans have the option to utilize available prior year credit balances to meet current
and future contribution requirements, PPL contributed $53 million to its U.S. pension plans in January 2017. No additional
contributions are expected in 2017.

PPL sponsors various non-qualified supplemental pension plans for which no assets are segregated from corporate assets. PPL
expects to make approximately $17 million ofbenefit payments under these plans in 2017.

PPL is not required to make contributions to its other postretirement benefit plans but has historically funded these plans in
amounts equal to the postretirement benefit costs recognized. Continuation ofthis past practice would cause PPL to contribute
$14 million to its other postretirement benefit plans in 2017.

The following benefit payments, which reflect expected future service, as appropriate, are expected to be paid by the plans and
the following federal subsidy payments are expected to be received by PPL.

Other Postretirement

Benent F^xpected
Pension Payment

$ 251 $ 52 $ I

252 51 1

261 51 1

263 50 —

267 49 —
2022-2026 ,344 ^

(LKE)

While LKE sdefined benefit pension plans have the option to utilize available prior year credit balances to meet current and
future contribution requirements, LKE contributed $18 million to its pension plans in January 2017. No additional
contributions are expected in 2017.

LKE sponsors various non-qualified supplemental pension plans for which no assets are segregated from corporate assets. LKE
expects to make $4 million of benefit payments under these plans in 2017.

214

^••hsiHv



ppl 1Ok 2016 Final as Filed Table of Contents

LKE is not required to make contributions to its other postretirement benefit plan but has historically funded this plan in
amounts equal to the postretirement benefit costs recognized. Continuation of this past practice would cause LKE to contribute
a projected $14 million to its other postretirement benefit plan in 2017.

The following benefit payments, which reflect expected future service, as appropriate, are expected to be paid by the plans and
the following federal subsidy payments are expected to be received by LKE.

Other Postretirement

2017

2018

2019

2020

2021

2022-2026

(LG&E)

Pension

105

108

110

111

113

569

Benefit

Payment

14

14

15

16

16

82

Expected
Federal
"tllhtiHy

LG&E sdefined benefit pension plan has the option to utilize available prior year credit balances to meet current and future
contribution requirements. There are no contributions expected to be made in 2017.

The following benefit payments, which reflect expected future service, as appropriate, are expected to be paid by the plan.

Pension
2017

2018

2019

2020

2021

2022-2026

25

25

25

25

24

110

Expected Cash Flows - U.K. Pension Plans (PPL)

The pension plans of WFD are subject to formal actuarial valuations every three years, which are used to determine funding
requirements. Contribution requirements were evaluated in accordance with the valuations performed as of March 31, 2013 and
March 31, 2016. WPD expects to make contributions of approximately $389 million in 2017, including $98 million WPD
contributed to its U.K. pension plans in January 2017. WPD is currently permitted to recover in current revenues approximately
78% ofits pension funding requirements for its primary pension plans.

The following benefit payments, which reflect expected future service, as appropriate, are expected to be paid by the plans.

2017

2018

2019

2020

2021

2022-2026

Pension

Savings Plans (All Registrants)

Substantially all employees of PPL's subsidiaries are eligible to participate in deferred savings plans (401(k)s). Employer
contributions to the plans were;
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PPL

PPL Electric

LKE

LG&E

KU

2016 2015 2014

35 $ 34 $ 33

6 6 6

17 16 15

5 5 5

4 4 4

Separation Benefits

Certain PPL subsidiaries provide separation benefits to eligible employees. These benefits may be provided in the case of
separations due to performance issues, loss ofjob-related qualifications or organizational changes. Until December 1, 2012,
certain employees separated were eligible for cash severance payments, outplacement services, accelerated stock award
vesting, continuation of group health and welfare coverage, and enhanced pension and postretirement medical benefits. As of
December 1, 2012, separation benefits for certain employees were changed to eliminate accelerated stock award vesting and
enhanced pension and postretirement medical benefits. Also, the continuation of group health and welfare coverage was
replaced with a single sum payment approximating the dollar amount ofpremium payments that would be incurred for
continuation of group health and welfare coverage. Separation benefits are recorded when such amounts are probable and
estimable.

See Note 8for adiscussion of separation benefits recognized in 2015 and 2014 related to the spinoff of PPL Energy Supply.
Separation benefits were not significant in 2016.

12. Jointly Owned Facilities

(PPL, LKE, LG&E and KU)

At December 31, 2016 and 2015, the Balance Sheets reflect the owned interests inthe facilities listed below.

PPLand LKE

December 31. 2016

Generating Plants

Trimble County Unit 1

Ownership Accumulated
Interest Electric Plant Depreciation

75.00% $

Construction
Work

in Propress

407 $ 55 $
Trimble County Unit 2 75.00% 1.026 161 83

December 31. 2015

Generating Plants

Trimble County Unit 1 75.00% $ 399 $ 44 $ 6
Trimble County Unit 2 75.00% 1,013 141 27

LG&E

December .31.2016

Generating Plant.s

E.W. Brown Units 6-7 38.00%: $ 40 $ 15 $
Paddy's Run Unit 13 & E.W. Brown Unit 5 53.00% 55 12 1
Trimble County Unit 1 75.00% 407 55 1
Trimble County Unit 2 14.25% 214 32 43
Trimble County Units 5-6 29.00% 30 8 1
Trimble County Units 7-10 37.00% 71 17 1

Cane Run Unit 7 22.00% 114 5 2
E.W. Brown Solar Unit 39.00% 10 _

December 31.2015
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Ownership Accumulated
Construction

Generating Plants
Interest Electric Plant Depreciation

Work

in Progress

E.W. Brown Units 6-7
38.00% $ 40 $ 12 $ —

Paddy's Run Unit 13 & E.W. Brown Unit 5
53.00% 47 10 1

Trimble County Unit 1
75.00% 399 44 6

Trimble County Unit 2
14.25% 210 28 12

Trimble County Units 5-6
29.00% 29 6

Trimble County Units 7-10
37.00% 71 14

Cane Run Unit 7
22.00% 115 1 1

E.W. Brown Solar Unit
39.00%

— - 4

KU

December .31. 2016

Generating Plants

E.W. Brown Units 6-7 62.00% $ 65 $ 23 $ —
Paddy's Run Unit 13 & E.W. Brown Unit 5

47.00% 50 11 1
Trimble County Unit 2

60.75% 812 129 40
Trimble County Units 5-6

71.00% 74 19
Trimble County Units 7-10

63.00% 121 29 1
Cane Run Unit 7

78.00% 412 18 4
E.W. Brown Solar Unit

61.00% 15
—

December 31. 2015

Generating Plants

E.W. Brown Units 6-7
62.00% $ 65 $ 19 $ —

Paddy's Run Unit 13 & E.W. Brown Unit 5
47.00% 43 9 1

Trimble County Unit 2
60.75% 803 113 15

Trimble County Units 5-6 71.00% 70 15
Trimble County Units 7-10

63.00% 121 23
Cane Run Unit 7

78.00% 411 6 5
E.W. Brown Solar Unit

61.00% — — 6

Each subsidiary owning these interests provides its own funding for its share of the facility. Each receives aportion of the total
output of the generating plants equal to its percentage ownership. The share of fuel and other operating costs associated with
the plants is included in the corresponding operating expenses on the Statements of Income.

13. Commitments and Contingencies

(PPL)

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

Energy Purchase Commitments (PPL, LKE, LG&E andKU)

LG&E and KU enter into purchase contracts to supply the coal and natural gas requirements for generation facilities and
LG&E's retail natural gas supply operations. These contracts include the following commitments:
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Maximum

Contract Tvoe Maturity

Natural Gas Fuel

Coal

CoalTransportation andFleeting Services

Natural Gas Storage

Natural Gas Transportation

Date

2017

2022

2024

2024

2026

LG&E and KU have apower purchase agreement with OVEC expiring in June 2040. See footnote (0 to the table in
Guarantees and Other Assurances below for information on the OVEC power purchase contract, including recent

developments in credit or debt conditions relating to OVEC. Future obligations for power purchases from OVEC are
unconditional demand payments, comprised of debt service payments, as well as contractually required reimbursement of plant
operating, maintenance and other expenses are projected as follows;

LG&E KU Total
2017

2018

2019

2020

2021

Thereafter

Total

$ 20 $ 9 $ 29

20 9 29

19 9 28

20 9 29

20 9 29

389 172 561

$ 488 $ 217 $ 705

LG&E and KU had total energy purchases under the OVEC power purchase agreement for the years ended December 31 as
follows:

2016 2015 2014
LG&E j
KU

Total Z

Legal Matters

{All Registrants)

16 $ 15 $ 17

1 7 8

23 $ 22 $ 25

PPL 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, or whether such matters may result in material liabilities, unless
otherwise noted.

(PPL and LKE)

WKE Indemnification

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

(PPL, LKE and LG&E)

Cane Run Environmental Claims

In December 2013, six residents, on behalf of themselves 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 ofnuisance, trespass and negligence. These plaintiffs seek
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injunctive relief and civil penalties, plus costs and attorney fees, for the alleged statutory violations. Under the common law
claims, these plaintiffs seek monetary compensation and punitive damages for property damage and diminished property values
for aclass consisting of residents within four miles of the Cane Run plant. In their individual capacities, these plaintiffs sought
compensation for alleged adverse health effects. In response to amotion to dismiss filed by PPL and LG&E, in July 2014, the
court dismissed the plaintiffs' RCRA claims and all but one Clean Air Act claim, but declined to dismiss their common law tort
claims. In November 2016, plaintiffs filed an amended complaint removing the personal injury claims and removing certain
previously named plaintiffs. In February 2017, the District Court issued an order dismissing PPL as adefendant and dismissing
the final federal claim against LG&E, under the Clean Air Act, and directed the parties to submit briefs regarding whether the
court should continue to exercise supplemental jurisdiction regarding the remaining state law-only claims. PPL, LKE and
LG&E cannot predict the outcome of this matter. LG&E retired one coal-fired unit at the Cane Run plant in March 2015 and
theremaining two coal-fired units at theplant in June 2015.

Mill Creek Environmental Claims

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 aproposed settlement in the matter in September 2016. 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 violation of law by LG&E
and does not involve fines or civil penalties. In December 2016, the court approved the proposed settlement which resolves the
pending litigation.

(PPL, LKE and KU)

E.W. Brown Environmental Claims

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 claimants 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 ofintent 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, ifany.

(PPL, LKE, LG&E and KU)

Trimble County Unit 2 Air Permit

The Sierra Club and other environmental groups petitioned the Kentucky Environmental and Public Protection Cabinet to
overturn the air 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 permit, which in January 2010, were incorporated into afinal revised permit issued by the
Kentucky Division for Air Quality. In March 2010, 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 of this matter or the potential impact on the operations of the Trimble County plant,
including increased capital oroperating costs, if any.
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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
permit, which was subsequently appealed by the environmental groups. In September 2013, the Franklin Circuit Court reversed
the KEEC order upholding the permit and remanded the permit to the agency for further proceedings. LG&E and the KEEC
appealed the order to the Kentucky Court ofAppeals. In July 2015, the Court ofAppeals upheld the lower court ruling. LG&E
and the KEEC moved for discretionary review by the Kentucky Supreme Court. In February 2016, the Kentucky Supreme
Court issued an order granting discretionary review and oral arguments were held in September 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 oroperating costs, if any.

(All Registrants)

Regulatory Issues

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

Electricity - Reliability Standards

The NERC is responsible for establishing and enforcing mandatory reliability standards (Reliability Standards) regarding the
bulk electric system mNorth 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.

LG&E, KU and PPL Electric monitor their compliance with the Reliability Standards and self-report or self-log potential
violations of applicable reliability requirements whenever identified, and submit accompanying mitigation plans, as required.
The resolution of asmall number of potential violations is pending. Penalties incurred to date have not been significant. Any
Regional Reliability Entity (including RFC or SERC) determination concerning the resolution of violations of the Reliability
Standards remains subject to the approval of theNERC 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 ofpotential non-compliance may be identified from time to time. The
Registrants cannot predict the outcome of these matters, and cannot estimate arange of reasonably possible losses, ifany.

Environmental Matters

(All Registrants)

Due to the environmental issues discussed below or other environmental matters, itmay be necessary for the Registrants to
modify, curtail, replace or cease operation ofcertain 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 future cost of these permits and rules.

WPD sdistribution businesses are subject to certain statutory and regulatory environmental requirements. In connection with
the matters discussed below, itmay 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 allapplicable environmental laws andregulations.
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LG&E and KU are entitled to recover, through the ECR mechanism, certain costs of complying with the Clean Air Act, as
amended, and those federal, state or local environmental requirements applicable to coal combustion wastes and by-products
from facilities that generate electricity from coal in accordance with approved compliance plans. Costs not covered by the ECR
mechanism for LG&E and KU and all such costs for PPL Electric are subject to rate recovery before the companies' respective
state regulatory authorities, or the FERC, if applicable. Because neither WPD nor PPL Electric owns any generating plants,
their exposure to related environmental compliance costs is reduced. PPL, PPL Electric, LKE, LG&E and KU can provide no
assurances as to the ultimate outcome of future environmental or rate proceedings before regulatory authorities.

Air

(PPL, LKE, LG&E and KU)

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

Federal environmental regulations of these criteria pollutants require states to adopt implementation plans, known as state
implementation plans, for certain pollutants, which detail how the state will attain the standards that are mandated by the
relevant law or regulation. Each state identifies the areas within its boundaries that meet the NAAQS (attainment areas) and
those that do not (non-attainment areas), and must develop astate implementation plan both to bring non-attainment areas into
compliance with the NAAQS and to maintain good air quality in attainment areas. In addition, for attainment ofozone and fine
particulates standards, states in the eastern portion of the country, including Kentucky, are subject to 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 of additional pollution controls, the
costs ofwhich PPL, LKE, LG&E and KU believe are subject to cost recovery.

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

NationalAmbientAir Quaiity Standards (NAAQS)

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

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

Mercury and Air Toxics 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 ofApril 16, 2012. In asubsequent judicial challenge, the U.S. Supreme
Court (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 of the rule. The
EPA sMATS 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 KPSC authorization and/or ECR treatment has been received. LG&E and KU have received KPSC approval for a
compliance plan providing for installation ofadditional MATS-related controls; however, the estimated cost ofthese controls is
notexpected to be significant for eitherLG&E or KU. See Note6 for additional 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, itcan
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 is continuing world-wide attention focused on issues related to climate change. In June 2016, the President announced
that the United States, Canada and Mexico have established the North American Climate, Clean Energy, and Environment
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
imposeany 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 commitments. Reductions can be achieved in avariety of ways, including energy conservation, power plant
efficiency improvements, reduced utilization of coal-fired generation or replacing coal-fired generation with natural gas or
renewable generation. Based onthe EPA's Clean Power Plan described below, the U.S. has committed toan initial reduction
target of 26% to 28% below 2005 levels by 2025. However, the new U.S. presidential administration has expressed an intention
to review existing Climate Change commitments to determine ifchanges are warranted. PPL, LKE, LG&E, and KU cannot
predict the outcome of such review or the impact, ifany, on plant operations, rate treatment or future capital or operating needs.

The U.K. has enacted binding carbon reduction requirements that are applicable to WPD. Under the U.K. law, WPD must
purchase carbon allowances tooffset emissions associated with WPD's operations. The cost ofthese allowances is included in
WPD's current operating expenses.

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

As further described below, the EPA finalized rules imposing GHG emission standards for both new and existing power plants.
The EPA has also issued aproposed federal implementation plan that would apply to any states that fail to submit an acceptable
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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 ifawrit 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 standard 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 a significant 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 applying the EPA's broad interpretation and definition of the BSER, resulting in the most
stringent targets to be met in 2030, with interim targets to be met beginning in 2022. The EPA believes ithas offered some
flexibility to the states as to how their compliance plans can be crafted, including the option to use arate-based approach (limit
emissions per megawatt hour) or amass-based approach (limit total tons of emissions 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 itwould need to make a36% reduction.
These reductions are significantly greater than initially proposed and present significant challenges to the state. Ifthe Clean
Power Plan is ultimately upheld and Kentucky fails to develop an approvable implementation plan by the applicable deadline,
the EPA may impose afederal implementation plan that could be more stringent than what the state plan might provide.
Depending on the 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 monitoring developments 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 is expected in 2017. The new U.S. presidential administration has
expressed an intention to review the Clean Power Plan and related regulatory developments to determine ifchanges are
warranted. PPL, LKE, LG&E and KU cannot predict the outcome ofthe pending litigation, any changes in regulations,
interpretations, or litigation positions that may be implemented by the new U.S. presidential administration or the potential
impaet, ifany, on plant operations, or future capital or operating costs. PPL, LKE, LG&E and KU believe that the costs, which
could be significant, would be subject to cost recovery.

In April 2014, the Kentucky General Assembly passed legislation limiting the measures that the Kentucky Energy and
Environment Cabinet may consider in setting performanee standards to comply with the EPA's regulations governing GHG
emissions from existing sources, ifenacted. 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 itmore difficult for
Kentucky to achieve the GHG reduction levels that the EPA has established for Kentucky, ifenacted.

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

In June 2016, the EPA issued anotice of violation under the Clean Air Act alleging that LG&E violated applicable rules relating
to sulfuric acid mist 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
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constituting anuisance or endangerment. LG&E believes it has complied with applicable regulations during the relevant time
period. Discussion between the EPA and LG&E are ongoing. PPL, LKE and LG&E are unable to predict the outcome of this
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.

Water/Waste

(PPL, LKE, LG&E and KU)

CoalCombustion Residuals (CCRs)

In 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 in October 2015. It imposes extensive new requirements, including location restrictions,
design and operating standards, groundwater monitoring and corrective action requirements, and closure and post-closure care
requirements on CCR impoundments and landfills that are located on active power plants in the United States and not closed.
Under the rule, CCRs are regulated as non-hazardous under Subtitle Dof RCRA and beneficial use of CCRs is allowed, 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. The rule requires posting of compliance documentation on apublicly accessible website. Industry
groups, environmental groups, individual companies and others have filed legal challenges to the final rule, which are pending
before theB.C. Circuit CourtofAppeals.

Recently enacted federal legislation has authorized the EPA to approve equally protective state programs that would operate in
lieu of the CCR Rule. Kentucky has proposed astate rule aimed at reflecting the requirements of the federal rule.

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

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

Clean Water Act

Regulations under the federal Clean Water Act dictate permitting and mitigation requirements for facilities and construction
projects in the United States. Many ofthose requirements relate to power plant operations, including requirements related to the
treatment 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 that
become trapped at or pulled through cooling water intake structures at generating facilities. The requirements could impose
significant costs for LG&E and KU, which are subject to rate recovery.

Effluent Limitations Guidelines (ELGs)

In September 2015, the EPA released its final ELGs for wastewater discharge permits for new and existing steam electric
generating facilities. The rule provides striet technology-based discharge limitations for control ofpollutants in scrubber
wastewater, fly ash and bottom ash transport water, mercury control wastewater, gasification wastewater and combustion
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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 implemented no later than 2023. Industry groups, environmental groups, individual
companies and others have filed legal challenges to the final rule, which have been consolidated before the U.S. Court of
Appeals for the Fifth Circuit. LG&E and KU are developing compliance strategies and schedules. FPU, LKE, LG&E and KU
are unable to fully estimate compliance costs or timing at this time, although certain preliminary estimates are included in
current capital forecasts for applicable periods. Costs to comply with ELGs or other discharge limits, which are expected to be
significant, are subject to raterecovery.

Clean WaterActSection 316(b)

The EPA sfinal 316(b) rule for existing facilities became effective in October 2014, and regulates cooling water intake
structures and their impact on aquatic organisms. The rule requires existing facilities to choose among several options to reduce
the impact on 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). 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 do not expect compliance costs, which are subject to rate
recovery, to be significant.

Seepages and Groundwater Infiltration

Seepages orgroundwater infiltration have been detected atactive and retired wastewater basins and landfills atvarious LG&E
or KU plants. LG&E and KU have completed, orare completing, assessments ofseepages or groundwater infiltration at various
facilities and have completed, or are working with agencies to implement, further testing, monitoring or abatement measures,
where applicable. Arange ofreasonable possible losses cannot currently be estimated. Depending on the circumstances in each
case, certain costs, which may besubject torate recovery, could besignificant.

(All Registrants)

Watersof the UnitedStates (WOTUS)

The U.S. Court ofAppeals for the Sixth Circuit has issued astay of the EPA's rule on the definition of WOTUS pending the
court's review ofthe rule. The effect ofthe stay isthat the WOTUS rule is not in effect anywhere. The ultimate outcome ofthe
court's review 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

On June 22, 2016, the Frank Lautenberg Chemical Safety Act" took effect asan amendment to the Toxic Substance Control
Act (TSCA). The Act made no changes to the pre-existing TSCA rules as itpertains to polychlorinated biphenyls (PCB). The
EPA continues to reassess its PCB regulations as part of the 2010 Advanced Notice of Proposed Rulemaking (ANPRM). The
EPA's ANPRM rulemaking is tooccur in two phases. The first, scheduled forMarch 2017, relates to the use ofPCBs insmall
capacitors and fluorescent ballasts inschools and day care centers. The second, scheduled for October 2017, relates to the use
ofPCBs in electrical equipment and natural gas pipelines, as well as continued use ofPCB-contaminated porous surfaces.
Although the first rulemaking will not directly affect the Registrants' operations, itmay indicate certain approaches or
principles to occur in the later rulemaking which may affect Registrants' facilities in the United States, including phase-out of
some or all equipment containing PCBs. Should such aphase-out be required, the costs, which are subject to rate recovery,
could be significant.
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Superfund and Other Remediation

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, and are not expected to be, significant to PPL Electric.

PPLElectnc, 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 or operated or currently owned by predecessors or affiliates of PPL Electric, LG&E and KU. To
date, the costs of these sites have notbeen significant.

There are additional sites, formerly owned or operated by PPL Electric, LG&E and KU predecessors or affiliates. PPL Electric,
LG&E and KU lack information on the condition of such additional sites and are therefore unable to estimate any potential
liability they may have orarange ofreasonably possible losses, ifany, related to these matters.

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

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

From time to time, PPL ssubsidiaries in the United States undertake testing, monitoring or remedial action in response to
notices ofviolations, spills orother releases atvarious on-site and off-site locations, negotiate with the EPA and state and local
agencies regarding actions necessary for compliance with applicable requirements, negotiate with property owners and other
third parties alleging impacts from PPL's operations and undertake similar actions necessary to resolve environmental matters
that arise in the course ofnormal operations. Based on analyses to date, resolution ofthese environmental matters 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 or reimbursement cannot
be estimated or assured.

European Union Creosote Ban (PPL)

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 of the U.K.'s departure 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 screosote-treated wood poles would need to be replaced with an acceptable
alternative at the time ofroutine replacement. Although the aggregate cost to replace poles could be significant, itwould 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 that are acceptable to the industry and/or regulators.
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Other

(All Registrants)

Labor Union Agreements

For FPL and FPL Electric, labor agreement negotiations with the IBEW commenced in February 2017. The current three-year
agreement expires in May 2017.

LG&E and KU have three-year labor agreements with the IBEW, which expire in November 2017 and August 2018. The KU
IBEW agreement includes awage reopener in 2017. KU has 54 employees that are represented by aUSWA labor union, under
an agreement that expires in August 2017.

At December 31, 2016, the expiring labor agreements covered the following.

PPL

PPL Electric

LKE

LG&E

KU

Number of Union

Employees

2,173

1.150

819

696

123

Percentage of Total
Workforce

17%

63%

23%

13%

The Registrants cannot predict the outcome ofthe union labor negotiations.

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 behalf of certain subsidiaries. Such agreements include, for example, guarantees, stand-by letters of credit issued by
financial institutions and surety bonds issued by insurance companies. These agreements are entered into primarily to support
orenhance the creditworthiness attributed to a subsidiary on a stand-alone basis orto facilitate the commercial activities in
which these subsidiaries engage.

(PPL)

FPL fully and unconditionally guarantees all ofthe debt securities ofFPL Capital Funding.

(All Registrants)

The table below details guarantees provided as of December 31, 2016. "Exposure" represents the estimated maximum potential
amount of future payments that could be required to be made under the guarantee. The probability of expected
payment/performance under each of these guarantees is remote except for "WFD guarantee of pension and other obligations of
unconsolidated entities" and "Indemnification of lease termination and other divestitures." The total recorded liability at
December 31, 2016 was $22 million for FPL and $17 million for LKE. The total recorded liability at December 31, 2015 was
$25 million for FPL and $18 million for LKE. For reporting purposes, on aconsolidated basis, all guarantees of FPL Electric,
LKE, LG&E and KU also apply to FPU, and all guarantees ofLG&E and KU also apply to LKE.
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PPL

Indemnifications related tothe WPD Midlands acquisition
WPD indemnifications forentities in liquidation andsales of assets

WPD guarantee of pension andother obligations of unconsolidated entities

PPL Electric

Guaranteeof inventory value

LKE

Indemnificationof lease terminationand other divestitures

LG&E and KI)

LG&E and KU guarantee of shortfall related to OVEC

Exposure at
December 31, Expiration

2016 Date

(a)

10 (b)

104 (c)

14 (d)

301 (e)

(f)

2019

(a)

(b)

(c)

(d)

(e)

(0

Indemnifications related to cenain 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 the 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 dale is not specified in the transactiondocuments.
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 tho.se cases where the agreements provide for specific limits.

In connection with their sales of various businesses, WPD and its affiliates have provided the purchasers with indemnifications that are standard for such
transactions, including indemnifications for cenain 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.
Relates to certain obligations of discontinued or modified electric associations that were guaranteed at the time of privatization by the participating
members. Costs are allocated to the members and can be reallocated ifan existing member becomes insolvent. At December 31. 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 is explicitly stated in the related agreements, and as aresult, the exposure has been estimated.
Athird party logistics firm provides inventory procurement and fulfillment services. The logistics firm has title to the inventory, however, upon
termination ofthe contracts. PPL Electric has guaranteed to purchase any remaining inventory that has not been used or sold.
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 a
maximum exposure of $200 million, exclusive of certain items such as government fines and penalties that may exceed the maximum. Another WKE-
related LKE guarantee covers other indemnifications related to the purchase price of excess power, has aterm expiring in 2023. and amaximum exposure
of $100 million. In May 2012. LKE's indemnitee received an unfavorable arbitration panel's decision interpreting this matter. In October 2014. LKE's
indemnitee filed 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. the counterparty 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. 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. 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.

Pursuant to the OVEC power purchase contract. LG&E and KU are obligated to pay for their share of OVECs excess debt service, post-retirement and
decommissioning costs, as well as any shortfall from amounts included within ademand charge designed and expected to cover these costs over the term
of the contract. LKE's proportionate share of OVECs outstanding debt was $123 million at December 31. 2016. consisting of LG&E's share of $85
million and KU sshare of $38 million. The maximum exposure and the expiration date of these potential obligations are not presently determinable. See
Energy Purchase Commitments above for additional information on the OVEC power purchase contract. In connection with recent credit market related

developments at OVEC or certain of its sponsors, such parties, including LG&E and KU. are analyzing certain potential additional credit support actions
to preserve OVEC saccess to credit markets or mitigate risks or adverse impacts relating thereto, including increased Interest costs and accelerated
maturities of OVECs existing short and long-term debt. The ultimate outcome of these matters, including any potential impact on LG&E's and KU's
obligations relating toOVEC debt under the power purchase contract cannot be predicted.
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The Registrants provide other miscellaneous guarantees through contracts entered into in the normal course of business. These
guarantees are primarily in the form of indemnification or warranties related to services or equipment and vary in duration. The
amounts of these guarantees often are not explicitly stated, and the overall maximum amount of the obligation under such
guarantees cannot be reasonably estimated. Historically, no significant payments have been made with respect to these types of
guarantees and the probability ofpayment/performance under these guarantees isremote.

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 obligations under certain ofthese contractual arrangements.

14. Related Party Transactions

PLR Contracts/Purchases ofAccounts Receivable (PPL Electric)

PPL Electric holds competitive solicitations for PLR generation supply. PPL EnergyPIus was awarded aportion of the PLR
generation supply through these competitive solicitations. The purchases from PPL EnergyPIus are included in PPL Electric's
Statements of Income as "Energy purchases from affiliate" through May 31, 2015, the period through which PPL Electric and
PPL EnergyPIus were affiliated entities. As aresult of the June 1, 2015 spinoff of PPL Energy Supply and creation of Talen
Energy, PPL EnergyPIus (renamed Talen Energy Marketing) is no longer an affiliate of PPL Electric. PPL Electric's purchases
from Talen Energy Marketing subsequent to May 31, 2015 are included as purchases from an unaffiliated third party.

PPL Electric's customers may choose an alternative supplier for their generation supply. See Note 1for additional information
regarding PPL Electric's purchases of accounts receivable from alternative suppliers, including Talen Energy Marketing. See
Note 8for additional information regarding the spinoff ofPPL Energy Supply.

Wholesale Sales and Purchases (LG&E andKU)

LG&E and KU jointly dispatch their generation units with the lowest cost generation used to serve their retail customers. When
LG&E has excess generation capacity after serving its own retail customers and its generation cost is lower than that of KU,
KU purchases electricity from LG&E. When KU has excess generation capacity after serving its own retail customers and its
generation cost is lower than that ofLG&E, LG&E purchases electricity from KU. These transactions are reflected inthe
Statements of Income as "Electric revenue from affiliate" and "Energy purchases from affiliate" and are recorded at aprice
equal to the seller sfuel cost plus any split savings. Savings realized from such intercompany transactions are shared equally
between both companies. The volume of energy each company has to sell to the other is dependent on its retail customers'
needs and its available generation.

Support Costs (PPL Electric, LKE, LG&E andKU)

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

LKE from PPL Services

PPL Electric from PPL EU Services

LG&E from LKS

KU from LKS

2016

132

18

69

178

194

2015

125

16

60

155

185

2014

151

15

140

165

In addition to the charges for services noted above, LKS makes payments on behalf of LG&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 to jointly-owned generating units and other miscellaneous charges. Tax settlements
between LKE and LG&E and KU are reimbursed through LKS.

Intercompany Borrowings (LKE)

LKE maintains a$225 million revolving line of credit with aPRE Energy Eunding subsidiary whereby LKE can borrow funds
on ashort-term basis at market-based rates. The interest rates on borrowings are equal to one-month LIBOR plus aspread. At
December 31, 2016 and 2015, $163 million and $54 million, respectively, were outstanding and reflected in "Notes payable
with affiliates on the Balance Sheets. The interest rate on the outstanding borrowings at December 31, 2016 and 2015 was
2.12% and 1.74%. Interest expense on the revolving line ofcredit was not significant for 2016, 2015 or 2014.

LKE maintains an agreement with aPRE affiliate that has a$300 million borrowing limit whereby LKE can loan funds on a
short-term basis at market-based rates. No balance was outstanding at December 31, 2016 and 2015. The interest rate on the
loan based on the PPL affiliate's credit rating is currently equal to one-month LIBOR plus aspread. Interest income on this note
was not significant for 2016, 2015 or 2014.

In November 2015, LKE entered into a$400 million ten-year-note with a PPL affiliate with an interest rate of 3.5%. The
proceeds were used to repay the entire $400 million principal amount ofits 2.125% Senior Unsecured Notes which matured in
November 2015. At December 31, 2016 and 2015, the note was reflected in "Long-term debt to affiliate" on the Balance
Sheets. Interest expense on this note was $14 million for 2016. Interest expense on this note was not significant for 2015.

Intercompany Derivatives (LKE, LG&E andKU)

Periodically, LG&E and KU enter into forward-starting interest rate swaps with PPL. These hedging instruments have terms
identical to forward-starting swaps entered into by PPL with third parties. See Note 17 for additional information on
intercompany derivatives.

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

See Note I for discussions regarding the intercompany tax sharing agreement (for PPL Electric, LKE. LG&E and KU) and
intercompany allocations ofstock-based compensation expense (for PPL Electric and LKE). For PPL Electric, LG&E and KU,
see Note 11 fordiscussions regarding intercompany allocations associated with defined benefits.

15. Other Income (Expense) - net

(PPL)

The breakdown of "Other Income (Expense) - net" for the years ended December 31, was:
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Other Income

Economic foreign currency exchange contracts (Note 17)
Interest income

APTJDC - equitycomponent

Miscellaneous

Total Other Income

Other Expense

Charitable contributions

Miscellaneous

Total Other Expense

Other Income (Expense) - net

16. Fair Value Measurements

(All Registrants)

2016 2015 2014

$ 384 $ 122 $ 121

3 4 1

19 14 11

6 6 7

412 146 140

9 21 27

13 17 8

22 38 35

$ 390 $ 108 $ 105

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 risk. 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
2016 and 2015, there were no transfers between Level 1and Level 2. See Note 1for information on the levels in the fair value
hierarchy.

Recurring Fair Value Measurements

The assets and liabilities measured at fair value were:

PPL

Assets

Cash and cash equivalents

Restrictedcash and cash equivalents (a)

Price risk managementassets (b):
Foreign currency contracts

Cross-currency swaps

Totalprice risk managementassets

Auction rate securities (c)

Total assets

Liabilities

Price risk management liabilities(b);

Interest rate swaps

Foreign currency contracts

Total price risk management liabilities

PPL Electric

Assets

Cash and cash equivalents

December 31,2016 December 31,2015

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

341 $ 341

26

211

188

399

26

211

188

399

$ 836 $ 836 $

33

209

86

295

33

209

86

295

766 $ 367 $ 399 $ — $ 1.166 $ 869 $ 295 $

31 $

27

$ 58 $

13 $ 13
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Restricted cashand cashequivalents (a)

Total assets

LKE

Assets

Cash and cash equivalents

Cashcollateral posted to counterparties (d)

Total assets

Liabilities

Price risk management liabilities:

Interest rate swaps

Total price risk management liabilities

LG&E

Assets

Cash and cash equivalents

Cashcollateral posted to counterparties (d)

Total assets

Liabilities

Price risk management liabilities:

Interest rate swaps

Total price risk managementliabilities

KU

Assets

Cash and cash equivalents

Total assets

December 31, 2016

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

2 2 — _ 2 2 —
—

13 $ 13 $ — $ — $ 30 $

3 3 - - 9

16 $ 16 $ 3^9 $

30 $ — $

- $39 $

31 $ — 31 $ — 47 $ — 47 $

31 $

5 $

3

8 $

7 $

5 $

2
8 $

31

7 $ —

— $

— $ — $

47 $

19

9

28 $

47 $

II $

11 $

— $

19

9

28 $

II $

11

47 $ —

$ —

(a)

(b)

(c)

(d)

Current ponion isincluded in "Other current assets" and long-term portion isincluded in "Other noncurrent assets" on the Balance Sheets.
Current portion is included in "Pnce risk management assets" and "Other current liabilities" and noncurrent portion is included in "Price risk management
assets" and "Otherdeferredcredits and noncurrent liabilities" on the BalanceSheets.
Included in "Other current assets" on the Balance Sheets.

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 arenotoffset.

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

To manage interest rate risk, PPL, LKE, LG&E and KU use interest rate contracts such as forward-starting swaps, floating-to-
fixed swaps and fixed-to-floating swaps. To manage foreign currency exchange risk, PPL uses foreign currency contracts such
as forwards, options, and cross-currency swaps that contain characteristics of both interest rate and foreign currency contracts.
An income approach is used to measure the fair value of these contracts, utilizing readily observable inputs, such as forward
interest rates (e.g., 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 of
default and estimated recovery rates based on historical observances. When the credit valuation adjustment is significant to the
overall valuation, the contracts are classified as Level 3.

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.
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Financial Instruments Not Recorded at FairValue (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 of the Registrants. Long-term debt is classified as Level 2. The effect of third-party credit
enhancements is not included in the fair value measurement.

December 31.2016 December 31,2015
Carrying Carrvine
Amount FairValue Amount FairValue

$ 18,326 $ 21,355 $ 19,048 $ 21,218
2,831 3,148 2.828 3.088

5,065 5,439 5,088 5,384
I.6I7 1.710 1,642 1,704

2,327 2,514 2,326 2,467

The carrying amounts of other current financial instruments (except tor long-term debt due within one year) approximate their
fair values because of their short-term nature.

17. Derivative Instruments and Hedging Activities

Risk Management Objectives

(All Registrants)

FPL has arisk management policy approved by the Board of Directors to manage market risk associated with commodities,
interest rates on debt issuances and foreign exchange (including price, liquidity and volumetric risk) and credit risk (including
non-performance risk and payment default risk). The Risk Management Committee, comprised of senior management and
chaired by the 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 oftransactions, verification ofrisk 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 ofthe Enterprise Risk Management program.

Market Risk

Market risk includes the potential loss that may be incurred as aresult of price 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 is elected.

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

Interest rate risk

* PPL and its subsidiaries are exposed to interest rate risk associated with forecasted fixed-rate and existing floating-rate
debt issuances. PPL and WPD hold over-the-counter cross currency swaps to limit exposure to market fluctuations on
interest and principal payments from changes in foreign currency exchange rates and interest rates. 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
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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.

Foreign currency risk

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

Commodity price risk

PPL isexposed tocommodity price risk through itsdomestic subsidiaries asdescribed below.

• PPL Electric is exposed to commodity price risk from its obligation as PLR; however, its PUC-approved cost recovery
mechanism substantially eliminates its exposure to this risk. PPL Electric also mitigates its exposure to commodity price
risk by entering into full-requirement supply agreements to serve its PLR customers. These supply agreements transfer the
commodity price risk associated with the PLR obligation to the 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 1for additional
information on revenue recognition under RIIO-EDL

• PPL Electric, LG&E and KU are exposed to volumetric risk on retail sales, mainly due to weather and other economic
conditions for which there is limited mitigation between ratecases.

Equity securities price risk

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

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

Credit Risk

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

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

In the event asupplier of LKE (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 ratemechanisms, thusmitigating the financial risk for these entities.
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PPL and its subsidiaries have credit policies in place to manage credit risk, including the use 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 net worth falls helow specified percentages or their exposures exceed an established credit
limit.

Master Netting Arrangements

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

PPL had a$19 million obligation to return cash collateral under master netting arrangements at December 31, 2016 and no
obligation to return cashcollateral at December 31, 2015.

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

PPL, LKE and LG&E posted $3 million and $9 million of cash collateral under master netting arrangements at December 31
2016 and 2015.

KU did not post any cash collateral under master netting arrangements atDecember 31, 2016 and 2015.

See "Offsetting Derivative Instruments" below for asummary of derivative positions presented in the balance sheets where a
right of setoff exists under these arrangements.

Interest Rate Risk

(All Registrants)

PPL and its subsidiaries issue debt to finance their operations, which exposes them to interest rate risk. Various financial
derivative instruments are utilized to adjust the mix of fixed and floating interest rates in their debt portfolio, adjust the duration
of the debt portfolio and lock in benchmark interest rates in anticipation of future financing, when appropriate. Risk limits
under PPL's risk management program are designed to balance risk exposure to volatility in interest expense and changes in the
fair value ofthe debt portfolio due to changes in benchmark interest rates. In addition, the interest rate risk ofcertain
subsidiaries is potentially mitigated as aresult 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
December 31, 2016.

For 2016, 2015 and 2014, hedge ineffectiveness associated with interest rate derivatives was insignificant.

At December 31, 2016, PPL held an aggregate notional value in cross-currency interest rate swap contracts of$802 million that
range in mamrity from 2017 through 2028 to hedge the interest payments and principal ofWPD's U.S. dollar-denominated

235



ppllOk 2016 Final as Filed Table of Contents

senior notes. In May 2016, $460 million of WPD's U.S. dollar-denominated senior notes were repaid upon maturity and $460
million notional value of cross-currency interest rate swap contracts matured. PPL recorded a$46 million gain upon settlement
of the cross-currency interest rate swap contracts, which largely offset aloss recorded on the revaluation of U.S. dollar-
denominated senior notes.

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 it is
determined that the hedged transaction is not probable ofoccurring.

PPL had no cash flow hedges reclassified into earnings associated with discontinued cash flow hedges in 2016 and an
insignificant amount in 2014.

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 of 2015 and reflected in
discontinued operations for 2015. See Note 8for additional information. PPL had no other cash flow hedges reclassified into
earnings associated with discontinued cash flow hedges in2015.

At December 31, 2016, the accumulated net unrecognized after-tax gains (losses) on qualifying derivatives expected to be
reclassified into earnings during the next 12 months is $53 million. Amounts are reclassified as the hedged interest expense is
recorded.

Economic Activity (PPL, LKE andLG&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 terminated swap contracts, 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 ofIncome at the time the
underlying hedged interest expense is recorded. In December 2016, aswap with anotional amount of$32 million was
terminated. Acash settlement of$9 million was paid on the terminated swap. The settlement is included in noncurrent
regulatory assets on the Balance Sheet and in "Cash Flows from Operating Activities" on the Statement ofCash Flows. At
December 31, 2016, LG&E held contracts with anotional amount of $147 million that range in maturity through 2033.

Foreign Currency Risk

(PPL)

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

Net Investment Hedges

PPL enters into foreign currency contracts on behalf ofasubsidiary to protect the value ofaportion ofits net investment in
WPD. There were no such contracts outstanding at December 31,2016.

At December 31, 2016 and 2015, PPL had $21 million and $19 million of accumulated net investment hedge after tax gains
(losses) that were included in the foreign currency translation adjustment component ofAOCI.
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Economic Activity

PPL enters into foreign currency contracts on behalf of asubsidiary to economically hedge GBP-denominated anticipated
earnings. At December 31, 2016, the total exposure hedged by PPL was approximately £1.9 billion (approximately $2.6 billion
ba.sed on contracted rates). These contracts had termination dates ranging from January 2017 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 $310 million of cash entered into new hedges at current market rates. The notional amount of the 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 value and recognized in "Other Income (Expense) - net" on the Statement of Income.

Accounting and Reporting

{All Registrants)

All derivative instruments are recorded at fair value on the Balance Sheet as an asset or liability unless NPNS is elected. NPNS
contracts for PPL and PPL Electric include certain full-requirement purchase contracts and other physical purchase contracts.
Changes in the 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 at December31, 2016 and 2015.

See Note 1for additional information onaccounting policies related toderivative instruments.

(PPL)

The following table presents the fair value and location ofderivative instruments recorded on the Balance Sheets.

December 31, 2016 December 31,2015

Derivatives designated Derivatives not
as designated

hedpinp inslriimpnte p« hprloino instriimpnlc

Derivatives designated
as

Derivatives not

designated

Assets Liabilities Assets Liabilities Assets Liabilities Assets Liabilities
Current:

Price Risk Management

Assets/Liabilities (a):

Interest rate swaps (b) $ — $ — $ — $ 4 $ — $ 24 $ — $ 5
Cross-currencyswaps (b) 32 — _ 35

Foreign currency contracts — — 31 21 10 94 I
Total current .32 - 31 25 45 24 94 6

Noncurrent;

Price Risk Management

Assets/Liabilities (a):

Interest rate swaps (b)
— — — 27 _

— 42
Cross-currencyswaps (b) 156 — _ — 51

Foreign currency contracts — — 180 6 — 105 —

Total noncurrent

'o
00

1

33 51 105 42
Total derivatives $ 188 $ — $ 211 $ 58 !f 96 $ 24

GO

(a) Current portion is included in "Price risk management assets" and "Other current liabilities" and noncurrent portion is included in "Price risk management
assets"and "Otherdeferredcreditsand noncurrent liabilities" on the BalanceSheets.

(b) Excludes accrued interest, if applicable.
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The following tables present the pre-tax effect of derivative instruments recognized in income, OCI or regulatory assets and
regulatory liabilities.

Derivative
Derivative Gain

(Loss) Recognized in
OCI (Effective Portion)

2016

Cash Flow Hedges:

Interest rate swaps

Cross-currencyswaps
$ (21)

130

Total $ 109

Net Investment Hedges:
Foreign currency contracts $ 2

2015

Cash Flow Hedges:

Interest rate swaps $ (34)

Cross-currency swaps 60

Commodity contracts

Total $ 26

Net Investment Hedges:
Foreign currency contracts $ 9

2014

Cash Flow Hedges:

Interest rate swaps

Cross-currency swaps

$ (91)

58

Commodity contracts

Total $ (33)

Net Investment Hedges:

Foreign currency contracts $ 23

Location of Gain (Loss)
Recognized in Income

on Derivative

Interest Expense

Otlier Income (Expense) - net

Interest Expense

Discontinued operations

Other Income (Expense) - net

Interest Expense

Discontinued operations

Interest Expense

Other Income (Expense) - net

Interest Expense

Discontinued operations

Derivatives Not Designated as
Hedging Instruments

Foreign currency contracts

Interest rate swaps

Location of Gain (Loss) Recognized in
Income on Derivative

Other Income (Expense) - net

Interest Expense

Total

Derivatives Designated as
Hedging Instruments

Interest rate swaps

Derivatives Not Designated as
Hedging Instruments

Interest rate swaps

Location of Gain (Loss) Recognizedas
Regulatory Liabilities/Assets

Regulatory assets - noncurrent

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

Regulatory assets - noncurrent

Gain (Loss) Reclassified
from .40CI into Income

(Effective Portion)

Gain (Loss) Recognized
in Income on Derivative

(Ineffective Portion and
Amount Excluded from

—FfTcfUi onpcc ToclinnI

(7) $

116

3

112 $

(11)

49

2

13

53 $

(18) $

57

4

42

85 $

2016 2015

384 $

(7)

377

2016

— $

2016

7 $

122 $

(8)

114 $

2015

(22) $

2015

(77)

(70)

2014

121

(8)

113

2014

(66)

2014

(12)

(LKE)

The following table presents the pre-tax effect of derivative instruments designated as cash flow hedges that are recognized in
regulatory assets. All derivative instruments designated as cash flow hedges were terminated in 2015 and there is no activity in
the current period.
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Derivative Instruments Location of Gain (Loss)
Interest rate swaps

2016 2015 2014

Regulatory assets - noncurrent — $ (22) $ (66)

(LG&E)

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

in

in

Derivative Instruments Location of Gain (Loss)
Interest rate swaps

2016 2015 2014

Regulatory asset - noncurrent
(11) (33)

(KU)

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

in

in

Derivative Instruments

Interest rate swaps

(LKE and LG&E)

Location of Gain (Loss) 2016

Regulatory assets - noncurrent
2015 2014

(11) $ (33)

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

Current:

Price Risk Management

Assets/Liabilities (a):

Interest rate swaps

Total current

Noncurrent:

Price Risk Management

Assets/Liabilities (a):

Interest rate swaps

Total noncurrent

Total derivatives

(a) Represents the location on the Balance Sheets.

December 31, 2016

Assets Liabilities

4 $

27

27

31 $

December 31,2015

Assets Liabilities

— $

42

42

47

The following tables present the pre-tax effect ofderivatives not designated as cash flow hedges that are recognized in i
or regulatory assets.

income

Derivative Instruments

Interest rate swaps

Derivative Instruments

Interest rate swaps

Location of Gain (Loss)

Interest Expense

Location of Gain (Loss)
Regulatory assets - noncurrent
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2015 2014

(7) $ (8) (8)

2015 2014

7 $ 1 $ (12)
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(PPL, LKE, LG&E and KU)

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 pursuant to which they purchase or sell certain energy and other products. Under the agreements, upon termination
of the agreement as aresult of adefault or other termination event, the non-defaulting party typically would have aright to set
off amounts owed under the agreement against any other obligations arising between the two parties (whether under the
agreement or not), whether matured or contingent and irrespective of the currency, place of payment or place of booking of the
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 or pledged.

Assets Liabilities

December 31. 2016

Treasurv Derivatives

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

LG&E

December 31,2015

Treasurv Derivatives

$ 295 $ 25 $ — $ 270 $ 72 $ 25 $ 9 $ 38
LKE

LG&E

Eligible for Offset Eligible for OtTset

Cash Cash
Derivative Collateral Derivative Collateral

Cross Instruments Received Net Gross Instruments Pledged Net

31 — 3 28

31 — 3 28

47 _ 9 38

47 _ 9 38

Credit Risk-Related Contingent Features

Certain derivative contracts contain credit risk-related contingent features, which when in anet liability position, would permit
the counterparties to require the transfer ofadditional collateral upon adecrease in the credit ratings ofPPL, LKE, LG&E and
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 ifthe applicable credit rating were to fall below investment grade. Some ofthese features
also would allow the counterparty to require additional collateral upon each downgrade in credit rating at levels that remain
above investment grade. In either case, ifthe applicable credit rating were to fall below investment grade, and assuming no
assignment to an investment grade affiliate were allowed, most ofthese credit contingent features require either immediate
payment of the net liability asa termination 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 ofPPL's, LKE's, LG&E's and
KU's obligations under the contracts. Acounterparty demanding adequate assurance could require a transfer ofadditional
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 net liability positions with "adequate assurance"
features.
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(PPL, LKE and LG&E)

At December 31, 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

Aggregate fair value ofderivative instruments in a net liability position with credit risk-related
mntiTiCTpnt fpntnrpc

Aggregate fair value of collateral posted on these derivative instruments

Aggregate fair value ofadditional collateral requirements in the event ofacredit downgrade below
investment vrade tai

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

18. Goodwill and Other Intangible Assets

Goodwill

LKE LG&E

$ 13 $ 13 $ 13

3 3 3

10 10 10

(PPL)

The changes in the carrying amount ofgoodwill by segment were:

U.K. Regulated Kentucky Regulated Total

Balanceat beginningof period(a)

Effect of foreign currency exchange rates

Balance at end of period (a)

2016 2015 2016 2015 2016 2015

$ 2,888 $ 3,005 $ 662 $ 662 $ 3,550 $ 3,667

(490) (117) (490) (117)

$ 2,398 $ 2,888 $ 662 $ 662 $ 3,060 $ 3,550

(a) There were noaccumulated impairment losses related togoodwill.

Other Intangible Assets

(PPL)

The gross carrying amount and the accumulated amortization ofother intangible assets were:

December 31,2016 December 31,2015

Gross

Carrying
Amount

Accumulated

Amortization

Gross

Carrying
Amount

Accumulated

Amortization

Subject to amortization:

Contracts (a) $ 405 $ 325 a: 407 $ 300
Land and transmission rights 362 115 337 111

Emission allowances/RECs (b) 2 5

Licenses and other 6 2 10 5

Total subject to amortization 775 442 759 416

Not subject to amortization due to indefinite life:

Land and tran.smi.ssion rights
19 33

Easements (c) 348
— 303 —

Total not subject to amortization due to indermite life 367
— 336 —

Total $ 1,142 $ 442 $i 1,095 $ 416

(a) Gross carrying amount includes the fair value atthe acquisition date ofthe OVEC power purchase contract and coal contracts with terms favorable to
market recognized as aresult ofthe 2010 acquisition ofLKE by PPL. Offsetting regulatory liabilities were recorded related tothese contracts, which ai
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being amortized over the same period as the intangible assets, eliminating any income statement impact. This is referred to as "regulatory offset" in the
tables below. See Note 6 for additional information.

(b) Emission allowances/RECs are expensed when consumed orsold; therefore, there is no accumulated amortization.
(c) Theincrease during 2016 was primarily from increases at WPD.

Current intangible assets are included in Other current assets" and long-term intangible assets are included in "Other
intangibles" on the Balance Sheets.

Amortization Expense was as follows:

Intangible assets withno regulatory offset
Intangible assets with regulatory offset

Total

2016 2015 2014

$ 6 $ 6 $ 6

24 51 47

$ 30 $ 57 $ 53

ermssion
Amortization expense for each of the next five years, excluding insignificant amounts for consumption of
allowances/RECs, is estimated to be:

Intangible assets with no regulatory offset
Intangible assets with regulatory offset

Total

(PPL Electric)

2017 2018 2019 2020 2021

$ 6 $ 6 $ 6 $ 6 $ 6

9 9 9 8 8

$ 15 $ 15 $ 15 $ 14 $ 14

The gross carrying amount and the accumulated amortization ofother intangible assets were:

December 31,2016 December 31,2015

Gross

Carrying
Amount

Accumulated

Amortization

Gross

Carrying
Amount

Accumulated

Amortization

Subject to amortization:

Land and transmission rights

Licenses and other

Total subject to amortization

Not subject to amortization due to indefinite life:

Land and transmission rights

Total

341 $

3

344

20

364

112 $

1

113

113 $

316 $

4

320

33

353 $

Intangible assets are shown as "Intangibles" on the Balance Sheets.

Amortization expense was insignificant in 2016, 2015 and 2014 and is expected to be insignificant in future years.

(LKE)

The gross carrying amount and the accumulated amortization ofother intangible assets were:
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Subject to amortization:

Coal contracts (a)

Land and transmission rights

Emission allowances (b)

OVECpowerpurchaseagreement (c)

Total subject to amortization

December 31,2016 December 31,2015

Gross

Carrying
Amount

Accumulated

Amortization

Gross

Carrying
Amount

Accumulated

Amortization

$ 269 $ 269 $ 269 $ 252

21 3 21 2

— — 3

126 49 126 42

416 $ 321 $ 419 $ 296

(a)

(b)

(c)

Gross carrying amount represents the fair value at the acquisition date of coal contracts with terms favorable to market recognized as aresult of the 2010
acquisition by PPL. An offsetting regulatory liability was recorded related to these contracts, which was amortized over the same period as the intangible
assets, eliminating anyincome statement impact. SeeNote 6 foradditional information.
Emission allowances are expensed when consumed orsold; therefore, there isno accumulated amortization.
Gross carrying amount represents the fair value at the acquisition date of the OVEC power purchase contract recognized as aresult of the 2010
acquisition by PPL. An offsetting regulatory liability was recorded related to this contract, which is being amortized over the same period as the
intangible asset, eliminating any income statement impact. See Note 6 for additional information.

Long-term intangible assets are pre.sented as "Other intangibles" on the Balance Sheets.

Amortization expense was as follows:

2016 2015

Intangible assetswithno regulatory offset
Intangible assets with regulatory offset

Total

Amortization expense foreach of the next five years is estimated to be:

2017 2018 2019

I

24

25 $

2020

2014

51 47

51 $ 47

2021
Intangibleassets with regulatory offset

(LG&E)

$ 9 $ 9 $ 9 $

The gross carrying amount and the accumulated amortization ofother intangible assets were:

December 31,2016 December 31, 2015

Subject to amortization:

Gross

Carrying
Amount

Accumulated

Amortization

Gross

Carrying
Amount

Accumulated

Amortization

Coal contracts (a) $ 124 $ 124 $ 124 $ 116
Land and transmissionrights

7 1 7 1

Emission allowances (b)
_ 1

OVECpowerpurchaseagreement (c) 87 34 87 29

Total subject to amortization $ 218 $ 159 $ 219 $ 146

(a)

(b)

(c)

Gross carrying amount represents the fair value at the acquisition date of coal contracts with terms favorable to market recognized as aresult of the 2010
acquisition by PPL. An offsetting regulatory liability was recorded related to these contracts, which was amortized over the same period as the intangible
assets, eliminating anyincome statement impact. See Note6 for additional information.
Emission allowances areexpensed when consumed or sold; therefore, there isnoaccumulated amortization.
Gross carrying amount represents the fair value at the acquisition date of the OVEC power purchase contract recognized as aresult of the 2010
acquisition by PPL. An offsetting regulatory liability was recorded related to this contract, which is being amortized over the same period as the
intangible asset, eliminating anyincome statement impact. See Note 6 foradditional information.

Long-temi intangible assets are presented as "Other intangibles" on the Balance Sheets.
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Amortization expense was as follows:

Intangible assets withregulatory offset

Amortization expense for each of the next five years isestimated to be:

2017 2018

2016

2019

2015

13 $

2020

2014

24 $ 23

2021
Intangible assets withregulatory offset

(KU)

6 $ 6 $ 6 $ 6 $

The gross carrying amount and the accumulated amortization ofother intangible assets were:

December 31,2016 December 31,2015

Subject to amortization:

Coal contracts (a)

Land and transmissionrights

Emission allowances (b)

OVECpowerpurchaseagreement (c)

Total subject to amortization

Gross

Carrying
Amount

Accumulated

Amortization

Gross

Carrying
Amount

Accumulated

Amortization

$ 145 $ 145 $ 145 $ 136

14 2 14 1

— — 2

39 15 39 13

$ 198 $ 162 $ 200 $ 150

(a) Gross carrying amount represents the fair value at the acquisition date of coal contracts with terms favorable to market recognized as aresult of the 2010
acquisition by PPL. An offsetting regulatory liability was recorded related to these contracts, which was amortized over the same period as the intangible
assets, eliminating anyincome statement impact. SeeNote 6 foradditional information.

(b) Emission allowances are expensed when consumed orsold; therefore, there isno accumulated amortization.
(c) Gross carrying amount represents the fair value at the acquisition date of the OVEC power purchase contract recognized as aresult of the 2010

acquisition by PPL. An offsetting regulatory liability was recorded related to this contract, which is being amortized over the same period as the
intangible asset, eliminating any income statement impact. See Note 6 for additional information.

Long-tenn intangible assets are presented as "Other intangibles" on the Balance Sheets.

Amortization expense was as follows:

Intangible assets withno regulatory offset
Intangible assets withregulatory offset

Total

Amortization expense foreach of the next five years is estimated to be:

2017 2018

Intangible assets with regulatory offset $ 3 $

19. Asset Retirement Obligations

(PPL)

2016 2015 2014

$ 1 $ — $

11 27 24

$ 12 $ 27 $ 24

2019 2020 2021

3 $ 3 $ 2 $

WPD has recorded conditional AROs required by U.K. law related to treated wood poles, gas-filled switchgear and fluid-filled
cables.
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(PPL and PPL Electric)

PPL Electric has identified legal retirement obligations for the retirement ofcertain transmission assets that could not be
reasonably estimated due to indeterminable settlement dates. These assets are located on rights-of-way that allow the grantor to
require PPL Electric to relocate or remove the assets. Since this option is at the discretion of the grantor of the right-of-way,
PPL Electric is unable todetermine when these events may occur.

(PPL, LKE, LG&EandKU)

LG&E's and KU's AROs are primarily related to the final retirement of assets associated with generating units. LG&E also has
AROs related to natural gas mains and wells. LG&E's and KU's transmission and distribution lines largely operate under
perpetual property easement agreements, which do not generally require restoration upon removal of the property. Therefore,
no material AROs are recorded for transmission and distribution assets. As described in Notes 1and 6, for LKE, LG&E and
KU, all ARC accretion and depreciation expenses are reclassified as a regulatory asset. ARC regulatory assets associated with
approved ECR projects for CCRs are amortized to expense over aperiod of 10 to 25 years based on retirement expenditures
made related to the obligation. For other AROs, at the time of retirement, the related ARC regulatory asset is offset against the
associated cost ofremoval regulatory liability, PP&E and ARC liability.

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

PPL LKE LG&E KU

2016 2015 2016 2015 2016 2015 2016 2015

ARC at beginningof period $ 586 $ 336 $ 535 $ 285 $ 175 $ 74 $ 360 $ 211
Accretion 24 19 22 18 7 5 15 13
Obligations incurred

— 5 — 5 — 3 2
Changesin estimatedtimingor cost (84) 235 (95) 234 (19) 98 (76) 136
Effectof foreign currency exchange rates (9) (2) — —

Obligations settled (29) (7) (29) (7) (18) (5) (11) (2)
ARC at end of period $ 488 $ 586 $ 433 $ 535 $ 145 $ 175 $ 288 $ 360

LKE recorded decreases of $114 million ($90 million at KU and $24 million at LG&E) to the existing AROs during 2016
related to the closure of CCR impoundments. These revisions are the result of changes in closure plans related to expected costs
and timing ofclosures. Further changes to AROs, capital plans oroperating costs may be required as estimates offuture cash
flows are refined based on closure developments and regulatory orlegal proceedings.

LKE recorded increases of $228 million ($139 million at KU and $89 million at LG&E) to the existing AROs during 2015 as a
result ofan engineering study that was performed, in connection with the final CCR rule, providing clarity on projected CCR
closure costs and revisions in the timing and amounts offuture expected cash flows. Further increases to AROs or changes to
current capital plans or to operating costs may be required as estimates of future cashflows are refined based on closure
developments, groundwater monitoring results and regulatory or legal proceedings.

See Note 13 for information on the final CCR rule and Note 6for information on the rate recovery applications with the KPSC.

20. Accumulated Other Comprehensive income (Loss)

(PPL and LKE)

Theafter-tax changes inAOCI bycomponent for the years ended December 31 were as follows.

Unrealized gains(losses) Defined benelltplans

Foreign
currency

translation

Available-

for-sale

securities

Qualifying
derivatives
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Equity
investees'

AOCI

Prior

service

costs

Actuarial

gain
(loss) Total
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Unrealized gains (losses) Defined benefit plans
Foreign

currency

translation
nHiiistmpntc

Available-

for-sale

securities

Qualifying
derivatives

Equity
investees'

AOCI

Prior

service

costs

.Actuarial

gain
(loss) Total

PPL

December 31,2013 $ (11) $ 172 $ 94 $ I $ (6) $ (1,815) $ (1,565)
Amounts arising during the year

Reclassifications from AOCl

(275) 35

(6)

(10)

(64)

— 5

4

(509)

III

(754)

45
Net OCI during the year (275) 29 (74) — 9 (398) (709)
December 31,2014 $ (286) $_ 201 $ 20 $ 1 $ 3 $ (2,213) $ (2,274)

Amountsarisingduring the year

Reclassifications from AOCI

(234) 8

(2)

26

2 (1)

(9) (366)

146

(575)

145
Net OCI during the year

Distribution of PPLEnergy
Supply (See Note 8)

(234) 6

(207)

28

(55) $

(1) (9) (220)

238

(430)

(24)
December 31,2015 $ (520) $ — $ (7) $ — $ (6) $ (2,195) $ (2,728)

Amounts arising during the year

Reclassifications from AOCI

(1.107)
— 91

(91) (1)

(3)

1

(61)

121

(1,080)

30
Net OCI during the year (1.107)

— — (1) (2) 60 (1,050)
December 31,2016 $ (1,627) $ - $ (7) $ (1) $ (8) $ (2.135) $ (3,778)

LKE

December 31,2013

Amounts arising during the year

Reclassifications from AOCI

$ 1 $

(1)

(2) $

(7)

I

14 $

(50)

(1)

13

(57)

(1)
Net OCI during the year

(1) (6) (51) (58)

December 31,2014 $ — $ (8) $ (37) $ (45)

Amounts arising during the year

Reclassifications from AOCl

— (3)

1

(4)

5

(7)

6

Net (XII during the year
— (2) 1 (1)

December 31,2015 $ — $ (10) $ (36) $ (46)

Amounts arising during the year

Reclassifications from AOCI
(1) 2

(27)

2

(27)

3

Net OCI during the year
(1) 2 (25) (24)

December 31,2016 $ (1) $ (8) $ (61) $ (70)

The following table presents FFL's gains (losses) and related income taxes for reclassifications from AOCl for the years ended
December 31, 2016 and 2015. LKE amounts are insignificant for the years ended December 31, 2016 and 2015. The defined
benefit plan components ofAOCI are not reflected in their entirety in the statement of income; rather, they are included in the
computation ofnet periodic defined benefit costs (credits) and subject tocapitalization. See Note 11 for additional information.

PPL

.Effected Line Item on the

Statements of Income
Details about AOCl 2016 2015

Available-for-sale securities

1

"1

4

Total Pre-tax _ 4

Income Taxes (2)

Total After-tax
—

2

Qualifying derivatives

Interest rate swaps (7) (11)

Other Income (Expense) - net

(11) Interest Expense
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PPL

Details about AOCI 2016 2015
Affected Line Item on the

Cross-currencyswaps
— (77) Discontinued operations

116 49 Other Income (Expense) - net
3 2 Interest Expense

Commodity contracts
— 20 Discontinued operations

Total Pre-tax 112 (17)
Income Taxes (21) 15

Total After-tax 91 (2)

Equity Investees' AOCI 1 1 Other Income(Expense)- net
Total Pre-tax 1 1

Income Taxes

Total After-tax 1 1

Defined benefit plans

Prior service costs (2)

Net actuarial loss (156) (192)
Total f^e-tax (158) (192)
Income Taxes 36 46

Total After-tax (122) (146)

(30) I (1^

21. New Accounting Guidance Pending Adoption

(All Registrants)

Accounting for Revenue from Contracts with Customers

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

For public business entities, this guidance can be applied using either afull retrospective or modified retrospective transition
method, beginning in annual reporting periods after December 15, 2017 and interim periods within those years. Public business
entities may early adopt this guidance in annual reporting periods beginning after December 15, 2016. The Registrants will
adopt thisguidance effective January 1,2018.

The Registrants have performed an assessment of asignificant portion of their revenue under this new guidance to determine its
effect on their current revenue recognition policies, and at this time they do not believe it will have amaterial impact. However,
the Registrants will continue to monitor the development of industry specific application guidance which could have an impact
on their assessments. The Registrants will determine the transition method they will apply after the industry specific application
guidance is final and the implications ofusing either the full retrospective or modified retrospective transition methods are
known.

Accounting for Leases

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

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

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

The Registrants are currently assessing the impact ofadopting this guidance.

Accounting for Financial Instrument Credit Losses

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

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

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

Simplifying the Test for Goodwill impairment

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

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

The Registrants are currently assessing the impact ofadopting this guidance and the period they will adopt it.
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SCHEDULE I - PPL CORPORATION

CONDENSED UNCONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
FOR THE YEARS ENDED DECEMBER 31,
(Millions ofDollars, except share data}

Operating Revenues
2016 2015 2014

$ — $ — $ —

Operating Expenses
Other operation and maintenance

2 9 16
Total Operating Expenses

2 9 16

Operating Loss
(2) (9) (16)

Other Income (Expense) - net

Equity in earnings of subsidiaries

Other income (expense)

Total

1,915

(1)

1,914

711

(15)

696

1,776

(18)

1,758

Interest Expense
8 9 15

Interest Expense with Affiliates
10 10 10

Income Before Income Taxes 1,894 668 1,717

Income Taxes
(8) (14) (20)

Net Income $ 1,902 $ 682 $ 1,737

Comprehensive Income Attributable to PPL Shareowners $ 852 $ 252 $ 1,028

Earnings Per Share of Common Stock:

Net Income Available to PPL Common Shareowners;

Basic

Diluted
$ 2.80 $

$ 2.79 $

1.01 $

1.01 $

2.64

2.61
Weighted-Average Shares ofCommon Stock Outstanding (in thousands)

Basic

Diluted

677,592 669,814

680,446 672,586

The accompanying Notes to Condensed Unconsolidated Financial Statements are an integral part ofthefinancial statements.
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SCHEDULE I - PPL CORPORATION

CONDENSED UNCONSOLIDATED STATEMENTS OF CASH FLOWS
FOR THE YEARS ENDED DECEMBER 31,
(Millions of Dollars)

Cash Flows from Operating Activities
Net cash provided by (used in) operating activities

Cash Flows from Investing Activities

Capital contributions to affiliated subsidiaries

Return of capital from affiliated subsidiaries

Net cash provided by(used in) investing activities

Cash Flows from Financing Activities

Issuance of equity, net of issuance costs

Net increase (decrease) in short-term debt with affiliates

Payment of common stock dividends

Contract adjustment payments on Equity Units
Other

Net cash provided by(used in) financing activities

NetIncrease (Decrease) in Cash and Cash Equivalents
Cash and Cash Equivalents at Beginning of Period

Cash and Cash Equivalents at End of Period

Supplemental Disclosures of Cash Flow Information:

Cash Dividends Received from Subsidiaries $ 1,510 $ 1198 $ 1388

The accompanying Notes lo Condensed UnconsoUdated Financial Statements are an integral part ofthefinancial statements.
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2016 2015 2014

$ 1,563 $ 993 $ 1,633

(308) (491) (1,045)

— 112 247

(308) (379) (798)

144 203 1,074

(341) 215 (913)

(1,030) (1,004) (967)

-

— (22)

(24) (28) (7)

(1,251) (614) (835)

$ 4 $ — $ —
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SCHEDULE I - PPL CORPORATION

CONDENSED UNCONSOLIDATED B
(Millionsof Dollars, shares in thousands)

Assets

Current Assets

Cash and cash equivalents
Accounts Receivable

Other

Affiliates

Price risk management assets

Total Current Assets

Investments

Affiliated companies at equity

Other Noncurrent Assets

Deferred income taxes

Price risk management assets
Other noncurrent assets

Total Other Noncurrent Assets

Total Assets

Liabilities and Equity

Current Liabilities

Short-term debt with affiliates

Accounts payable with affiliates

Dividends

Price risk management liabilities
Other current liabilities

Total Current Liabilities

Deferred Credits and Other Noncurrent Liabilities

Equity

Common stock - $0.01 par value (a)
Additional paid-in capital
Earnings reinvested

Accumulated other comprehensive loss
Total Equity

Total Liabilities and Equity

R31,

2016 2015

$ 4 $

7 10

10 20

63 139

84 169

10,160 10,479

70 100

284 133

1 1

355 234

$ 10,599 $ 10,882

$ 44 $ 385

30 16

259 255

237 268

20

590 924

110 39

7 7

9,841 9,687

3,829 2,953

(3,778) (2,728)

9.899 9,919

$ 10,599 $ 10,882

(a) 1,560,000 shares authorized; 679,731 shares issued and outstanding at December 31, 2016; 780,000 shares authorized; 673,857 shares issued and
outstanding at December 31, 2015,

The accompanying Notes to Condensed Unconsolidated Financial Statements are an integral part ofthefinancial statements.
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SCHEDULE I - PPL CORPORATION

NOTES TO CONDENSED UNCONSOLIDATED FINANCIAL STATEMENTS

1. Basis of Presentation

PPL Corporation is aholding company and conducts substantially all of its business operations through its subsidiaries.
Substantially all of its consolidated assets are held by such subsidiaries. PPL Corporation uses the equity method to account for
Its investments in entities in which it has acontrolling financial interest. PPL Corporation's cash flow and its ability to meet its
obhgations are largely dependent upon the earnings of these subsidiaries and the distribution or other payment of such earnings
to It mthe form ofdividends, loans or advances or repayment ofloans and advances from it. These condensed financial
statements and related footnotes have been prepared in accordance with Reg. §210.12-04 of Regulation S-X. These statements
should be read in conjunction with the consolidated financial statements and notes thereto of PPL Corporation.

PPL Corporation indirectly or directly owns all of the ownership interests of its significant subsidiaries. PPL Corporation relies
on dividends or loans from its subsidiaries to fund PPL Corporation's dividends to its common shareowners and to meet its
other cash requirements. See Note 7to PPL Corporation's consolidated financial statements for discussions related to restricted
net assets ofits subsidiaries for the purposes oftransferring funds to PPL in the form ofdistributions, loans or advances.

Balance Sheet Classification of Deferred Taxes

Effective October 1, 2015, PPL Corporation retrospectively adopted accounting guidance to simplify the presentation of
deferred taxes which requires that deferred tax assets and deferred tax liabilities be classified as noncurrent on the balance
sheet.

The adoption ofthis guidance required PPL Corporation to reclassify deferred tax assets and deferred tax liabilities from
current tononcurrent onthe balance sheet, and did not have a significant impact.

2. Commitments and Contingencies

See Note 13 to PPL Corporation's consolidated financial statements for commitments and contingencies of its subsidiaries.

Guarantees and Other Assurances

PPL Corporation ssubsidiaries are separate and distinct legal entities and have no obligation to pay any amounts that may
become due under PPL Corporation's guarantees or other assurances or to make any funds available for such payment.

PPL Corporation fully and unconditionally guarantees the payment ofprincipal, premium and interest on all ofthe debt
securities of PPL Capital Funding. The estimated maximum potential amount of future payments that could be required under
the guarantees at December 31, 2016 was $8.6 billion. These guarantees will expire in 2073. The probability of expected
payment under these guarantees is remote.
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SCHEDULE I- LG&E and KU Energy LLC
CONDENSED UNCONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
FOR THE YEARS ENDED DECEMBER 31,
(Millions ofDollars)

2016 2015 2014

Other Income (Expense) - net

Equity in Earnings of Subsidiaries

Interest Income with Affiliate
$ 452 $

9

390 $

4

368

5

Total
461 394 373

Interest Expense
29 39 41

Interest Expense with Affiliate
18 5 3

Income Before Income Taxes
414 350 329

Income Tax Expense (Benefit)
(15) (14) (15)

Net Income Attributable to Member $ 429 $ 364 $ 344

Comprehensive Income Attributable to Member $ 405 $ 363 $ 286

Thee ccompanying Notes toCondensed Unconsolidaled Financial Statements are an integral part ofthefinancial statements.
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SCHEDULE I- LG&E and KU Energy LLC
CONDENSED UNCONSOLIDATED STATEMENTS OF CASH FLOWS
FOR THE YEARS ENDED DECEMBER 31,
(Millions of Dollars)

2016 2015 2014

Cash Flows from Operating Activities
Netcashprovided by (used in) operating activities $ 285 $ 246 $ (183)

Cash Flows from Investing Activities

Capital contributions to affiliated subsidiaries (91) (140) (248)
Net decrease (increase) in notes receivable from affiliates 47 73 555

Net cashprovided by (used in) investing activities (44) (67) 307

Cash Flows from Financing Activities

Net increase (decrease) in notespayable with affiliates 90 315 58

Net increase (decrease) in short-term debt (75)

Retirement of long-term debt (400)
Contribution from member 61 125 248

Distribution to member (316) (219) (436)
Net cash provided by (used in) financing activities (240) (179) (130)

Net Increase (Decrease) in Cash and Cash Equivalents 1 (6)
Cashand CashEquivalents at Beginning of Period

6

Cash and Cash Equivalents at End of Period $ 1 $ — $ —

Supplemental disclosures of cash flow information:

Cash Dividends Received from Subsidiaries $ 376 $ 272 $ 260

Theaccompanying Notesto CondensedUnconsolidated Financial Statements are an integral part of thefinancial statements.
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SCHEDULE I- LG&E and KU Energy LLC
CONDENSED UNCONSOLIDATED BALANCE SHEETS AT DECEMBER 31,
(Millions ofDollars)

2016 2015

Assets

Current Assets

Cash and cash equivalents

Accounts receivable

Accounts receivable from affiliates

Income taxes receivable

Notes receivable from affiliates

$ 1 $

23

31

1,007

1

3

1,054
Total Current Assets 1,062 1,058

Investments

Affiliated companiesat equity 5,219 5,076

Other Noncurrent Assets

Deferred income taxes 227 228

Total Assets $ 6,508 $ 6,362

Liabilities and Equity

Current Liabilities

Short-term debt

Notes payable to affiliates

Accounts payable to affiliates

Taxes

Other current liabilities

$ — $

179

450

6

75

69

469

3

5

Total Current Liabilities
635 621

Long-term Debt

Long-term debt

Notes payable to affiliates
721

480

720

500

Total Long-term Debt 1,201 1,220

Deferred Credits and Other Noncurrent Liabilities 5 4

Equity 4,667 4,517

Total Liabilities and Equity $ 6,508 $ 6,362

The accompanying Notes toCondensed Unconsolidated Financial Statements are anintegral part ofthefinancial statements.
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Schedule I - LG&E and KU Energy LLC
Notes to Condensed Unconsolidated Financial Statements

1. Basis of Presentation

LG&E and KU Energy LLC (LKE) is aholding company and conducts substantially all of its business operations through its
subsidiaries. Substantially all of its consolidated assets are held by such subsidiaries. LKE uses the equity method to account
for its investments in entities in which it has acontrolling financial interest. LKE's cash flow and its ability to meet its
obligations are largely dependent upon the earnings of these subsidiaries and the distribution or other payment of such earnings
to itin the form of dividends or repayment of loans and advances from the subsidiaries. These condensed financial statements
and related footnotes have been prepared in accordance with Reg. §210.12-04 of Regulation S-X. These statements should be
read inconjunction with the consolidated financial statements and notes thereto ofLKE.

LKE indirectly or directly owns all of the ownership interests of its significant subsidiaries. LKE relies primarily on dividends
from its subsidiaries to fund LKE's distributions to its member and to meet its other cash requirements. See Note 7to LKE's
consolidated financial statements for discussions related to restricted net assets of its subsidiaries for the purposes of
transferring funds to LKEin the form of distributions, loansor advances.

2. Commitments and Contingencies

See Note 13 to LKE's consolidated financial statements for commitments and contingencies of its subsidiaries.

Guarantees

LKE provides certain indemnifications covering the due and punctual payment, performance and discharge by eaeh 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 a term of12 years ending July 2021, and a maximum exposure of$200 million, exclusive ofcertain items such
as government fines and penalties that may exceed the maximum. Another WKE-related LKE guarantee covers other
indemnifications related to the purchase price of excess power, has aterm expiring in 2023, and amaximum exposure of $100
million. In May 2012, LKEs indemnitee received an unfavorable arbitration panel's deeision 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, the counterparty
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 orcommercial grounds exist for the claim made. LKE believes its indemnification
obligations in the WKE matter remain subject to various uncertainties, including additional legal and contractual developments,
as well as future prices, availability and demand for 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. LKE could berequired to perform on these indemnifications inthe event ofcovered losses orliabilities
being claimed by an indemnified party. LKE cannot predict the ultimate outcomes of the various indemnification scenarios, but
does notexpect such outcomes to result in significant losses above theamounts recorded.

3. Long-Term Debt

See Note 7to LKE sconsolidated financial statements for the terms of LKE's outstanding senior unsecured notes outstanding.
Ofthe total outstanding, $475 million matures in2020 and $250 million matures in2021. These maturities are based on stated
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matunties. Also see Note 7to LKE's consolidated financial statements for the terms of LKE's $400 million note payable to
PPL. This note matures in 2025. LKE's $80 million note payable to LG&E and KU Services Company bears avariable interest
rate, which resets each quarter based on LIBOR. The rate at December 31, 2016 was 1.381%. This note matures in 2019.

257



ppl 1Ok 2016 Final as Filed Table of Contents

QUARTERLY FINANCIAL, COMMON STOCK PRICE AND DIVIDEND DATA (Unaudited)
PPL Corporation and Subsidiaries
(Millions of Dollars, exceptper share data}

For the Quarters Ended (a)

March 31 June 30 Sept. 30 Dec. 31

2016

Operating revenues $ 2,011 $ 1,785 $ 1,889 $ 1,832
Operating income

823 725 786 714
Net income

481 483 473 465
Net income available to PPL common shareowners: (c)

Basic EPS
0.71 0.71 0.70 0.68

Diluted EPS
0.71 0.71 0.69 0.68

Dividends declared per share of common stock(d) 0.38 0.38 0.38 0.38
Price per common share;

High $ 38.07 $ 39.68 $ 37.71 $ 34.74
Low

32.80 36.27 33.63 32.19

2015

Operating revenues $ 2,230 $ 1,781 $ 1,878 $ 1,780
Operating income 890 638 686 617
Incomefrom continuingoperationsafter income taxes 552 250 396 405
Income (loss) from discontinued operations (net of income taxes) (d)(e)

95 (1,007) (3) (6)
Net income (b) 647 (757) 393 399
Incomefrom continuingoperationsafter income taxes available to

PPL common shareowners: (c)

Basic EPS 0.83 0.37 0.59 0.60
Diluted EPS 0.82 0.37 0.59 0.60

Net income (loss) available to PPL common shareowners: (c)
Basic EPS 0.97 (1.13) 0.58 0.59
Diluted EPS 0.96 (1.13) 0.58 0.59

Dividends declared per share of common stock(d) 0.3725 0.3725 0.3775 0.3775
Price per common share:

High

Low

36.38

31.40

34.85

29.45

33.58

29.41

34.75

32.60

(a) Quarterly results can vary depending on, among other things, weather. Accordingly, comparisons among quarters of ayear may not be indicative of
overall trends and changes in operations.

(b) The second quarter of2015 includes a loss of $879 million from the spinoff ofPPL Energy Supply. See Note 8to the Financial Statements for additional
information.

(c) The sum of the quarterly amounts may not equal annual earnings per share due to changes in the number of common shares outstanding during the year
or rounding.

(d) PPL has paid quarterly cash dividends on its common stock in every year since 1946. Future dividends, declared at the discretion ofthe Board of
Directors, will be dependent upon future earnings, cash flows, financial requirements and other factors.

(e) In the second quarter of 2015, PPL completed the spinoff of PPL Energy Supply substantially representing PPL's Supply segment. Accordingly, the
previously reported operating results for PPL's Supply segment have been reclassified as discontinued operations. See Note 8to the Financial Statements
for additional information.
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QUARTERLY FINANCIAL DATA (Unaudited)
PPL Electric Utilities Corporation and Subsidiaries
(Millions ofDollars)

Operating revenues

Operating income

Net income

Operating revenues

Operating income

Net income

2016

2015

For the Quarters Ended (a)

March 31 June 30 Sept. 30 Dec. 31

$ 585 $ 495 $ 539 $ 537

180 154 176 154

94 79 90 77

630 $ 476 $ 519 $ 499

175 116 121 126

87 49 55 61

(a) PPL Electric's business is seasonal in nature, with peak sales periods generally occurring in the winter and summer months. Accordingly, comparisons
among quarters ofa year may not be indicative ofoverall trends and changes inoperations.
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ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS
ON ACCOUNTING AND FINANCIAL DISCLOSURE

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

None.

ITEM 9A. CONTROLS AND PROCEDURES

(a) Evaluation of disclosure controls and procedures.

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

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 of December 31, 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's rules and forms, particularly during the period for which this
annual 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 officers and principal financial officers,
to allow for timely decisions regarding required disclosure.

(b) Changes ininternal control over financial reporting.

PPL Corporation, PPL Electric UtiUties Corporation, LG&E and KU Energy LLC, Louisvilie Gas and Eiectric
Company, and Kentucky UtiUties Company

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' fourth fiscal quarter that have materially
affected, or are reasonably likely to materially affect, the Registrants' internal control over financial reporting.

Management's Report onInternal Control over Financial Reporting

PPL Corporation

PPL smanagement is responsible for establishing and maintaining adequate internal control over financial reporting, as
such term is defined in Exchange Act Rule 13a-15(f) or 15d-15(f). PPL's internal control over financial reporting is a
process designed to provide reasonable assurance to PPL's management and Board of Directors regarding the reliability of
financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted
accounting principles. Because of its inherent limitations, internal control over financial reporting may not prevent or
detect misstatements.
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Under the supervision and with the participation of our management, including our principal executive officer and
principal financial officer, we conducted an evaluation of the effectiveness of our internal control over financial reporting
based on the framework in "Internal Control -Integrated Framework" (2013) issued by the Committee of Sponsoring
Organizations ofthe Treadway Commission. Based on our evaluation under the firamework in "Internal Control -
Integrated Framework" (2013), our management concluded that our internal control over financial reporting was effective
December 31, 2016. The effectiveness of our internal control over financial reporting has been audited by Deloitte &
Touche LLP, an independent registered public accounting firm, as stated in their report contained on page 90.

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

Management of FPU's non-accelerated filer companies, PPL Electric, LKE, LG&E and KU, are responsible for
establishing and maintaining adequate internal control over financial reporting, as such term is defined in Exchange Act
Rule 13a-15(f) or 15d-15(f). Each of the aforementioned companies' internal control over financial reporting is aprocess
designed to provide reasonable assurance to management and Board of Directors of these companies regarding the
reliability of financial reporting and the preparation of financial statements for external purposes in accordance with
generally accepted accounting principles. Because of its inherent limitations, internal control over financial reporting may
not prevent or detect misstatements.

Under the supervision and with the participation of our management, including the principal executive officers and
principal financial officers ofthe companies listed above, we conducted an evaluation ofthe effectiveness ofour internal
control over financial reporting based on the framework in "Internal Control -Integrated Framework" (2013) issued by the
Committee ofSponsoring Organizations ofthe Treadway Commission. Based on our evaluation under the framework in
Internal Control - Integrated Framework" (2013), management ofthese companies concluded that our internal control

over financial reporting was effective as of December 31, 2016. This annual report does not include an attestation report of
Deloitte &Touche LLP, the companies' independent registered public accounting firm regarding internal control over
financial reporting for these non-accelerated filer companies. The effectiveness of internal eontrol over financial reporting
for the aforementioned companies was not subject to attestation by the companies' registered public accounting firm
pursuant to rules of the Securities and Exchange Commission that permit these companies to provide only management's
report in this annual report.

ITEM 9B. OTHER INFORMATION

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

None.

PART III

ITEM 10. DIRECTORS. EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE

PPL Corporation

Additional information for this item will be set forth in the sections entitled "Nominees for Directors," "Board Committees -
Board Committee Membership" and "Section 16(a) Beneficial Ownership Reporting Compliance" in FPU's 2017 Notice of
Annual Meeting and Proxy Statement, which will be filed with the SEC not later than 120 days after December 31, 2016, and
which information is incorporated herein by reference. There have been no changes to the procedures by which shareowners
may recommend nominees to FPU's board of directors since the filing with the SEC of FPU's 2016 Notice of Annual Meeting
and Proxy Statement.
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PEL has adopted acode of ethics entitled "Standards of Integrity" that applies to all directors, managers, trustees, officers
(including the principal executive officers, principal financial officers and principal accounting officers (each, a"principal
officer")), employees and agents of PEL and EEL's subsidiaries for which it has operating control (EEL Electric, LKE, LG&E
and KU). The "Standards of Integrity" are posted on EEL's Internet website: www.pplweb.com/Standards-of-Integritv. A
description of any amendment to the "Standards of Integrity" (other than atechnical, administrative or other non-substantive
amendment) will be posted on EEL's Internet website within four business days following the date of the amendment. In
addition, if awaiver constituting amaterial departure from aprovision of the "Standards of Integrity" is granted to one of the
principal officers, adescription of the nature of the waiver, the name of the person to whom the waiver was granted and the
date of the waiver will be posted on EEL's Internet website within four business days following the date of the waiver.

EEL also has adopted its "Guidelines for Corporate Governance," which address, among other things, director qualification
standards and director and board committee responsibilities. These guidelines, and the charters of each of the committees of
EEL's board ofdirectors, are posted on EEL's Internet website: www.pplweb.com/Guideline.s and www.pplweb.com/board-
committees.

PEL Electric Utilities Corporation, LG&E and KU Energy LLC, Lonisviile Gas and Electric Company and Kentucky
Utilities Company

Item 10 is omitted as EEL Electric, LKE, LG&E and KU meet the conditions set forth in General Instruction (I)(l)(a) and (b) of
Form 10-K.
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EXECUTIVE OFFICERS OF THE REGISTRANTS

Officers of the Registrants are elected annually by their Boards of Directors to serve at the pleasure of the respective Boards.
There are no family relationships among any of the executive officers, nor is there any arrangement or understanding between
any executive officer and any other person pursuant to which the officer was selected.

There have been no events under any bankruptcy act, no criminal proceedings and no judgments or injunctions material to the
evaluation of the ability and integrity ofany executive officer during the past five years.

Listed below are theexecutive officers at December 31, 2016.

PPL Corporation

Name

William H. Spence

Joanne H. Raphael

Vincent Sorgi

Gregory N. Dudkin (a)

Victor A. Staffieri (a) (b)

Robert A. Symons (a)

Joseph P. Bergstein, Jr.

Stephen K. Breininger

Age Positions Held During the Past Five Years
59 Chairman, President and Chief Executive Officer

President and Chief Executive Officer

57 Senior Vice President, General Counsel and Secretary
Senior Vice President and Chief External Affairs
Officer-PPL Services

Vice President-External Affairs-PPL Services

45 Senior Vice President and Chief Financial Officer

Vice President and Controller

59 President-PPL Electric

Senior Vice President-Operations-PPLElectric

61 Chairman of the Board, Chief Executive Officer and
President-LKE

63 Chief Executive-WPD

46 Vice President-Investor Relations and Treasurer

Vice President-Investor Relations and Einancial
Planning-PPL Services
Investor Relations Vice President-PPL Services

Investor Relations Director-PPL Services

43 Vice President and Controller

Controller

Assistant Controller-Business Lines

Controller-SupplyAccounting

Dates

April 2012 - present

November 2011 - March 2012

June 2015 - pre.sent

October 2012-May 2015

July 2000 - September 2012

June 2014 - present
March 2010- June 2014

March 2012 - present
June 2009-March 2012

May 2001 - present

January 2000 - present

January 2016 - present
February 2015 - December
2015

April 2012 - February 2015
June 2010-April 2012

January 2015 - present
June 2014 - January 2015

March 2013 - June 2014

April 2010-March 2013

(a) Designated an executive officer ofPPL by virtue oftheir respective positions at aPPL subsidiary.
(b) Effective January 3, 2017, Paul W. Thompson was elected President and Chief Operating Officer ofLKE and was deemed to be an

Executive Officer ofPPL as ofthat date. Mr. Staffieri's title changed on that date to Chairman ofthe Board and Chief Executive Officer
of LKE.

ITEM 11. EXECUTIVE COMPENSATION
PPL Corporation
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Information for this item will be set forth in the sections entitled "Compensation ofDirectors," "The Board's Role in Risk
Oversight, 'Compensation Committee Interlocks and Insider Participation" and "Executive Compensation" in PPL's 2017
Notice ofAnnual Meeting and Proxy Statement, which will be filed with the SEC not later than 120 days after December 31,
2016, and which information is incorporated herein byreference.

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

Item 11 is omitted as PPL Electric, LKE, LG&E and KU meet the conditions set forth in General Instructions (I)(l)(a) and (b)
of Form 10-K.

ITEWI 12.SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT
AND RELATED STOCKHOLDER MATTERS

PPL Corporation

Information for this item will be set forth in the section entitled "Stock Ownership" in PPL's 2017 Notice ofAnnual Meeting
and Proxy Statement, which will be filed with the SEC not later than 120 days after December 31, 2016, and which information
is incorporated herein by reference. In addition, provided below in tabular format is information as of December 31, 2016, with
respect to compensation plans (including individual compensation arrangements) under which equity securities ofPPL are
authorized for issuance.

Equity Compensation Plan Information

Number of securities to be

issued upon exercise of
outstanding options,

warrants

Weighted-average exercise
price of outstanding

options,
warrants and rights (3)

Number of securities

remaining available for
future

issuance under equity

Equity compensation
plans approved by

security holders (1)
591,666 -ICP

1,368,385 -SIP

2.521.109 -ICPKF.

4,481,160 - Total

S 38.02 - ICP

S 26.22 - SIP

5 28.36 - ICPKE

? 28.98 - Combined

1,769,939 -DDCP

5,946,135 -SIP

1.531.659 -ICPKF.

9,247,733 -Total

Equity eompensation

plans not approved by

security holders (2)

(1) Includes (a) the ICP, under which stock options, restricted stock, restricted stock units, performance units, dividend
equivalents and other stock-based awards were awarded toexecutive officers ofPPL and no awards remain for issuance
under this plan; (b) the ICPKE, under which stock options, restricted stock, restricted stock units, performance units,
dividend equivalents and other stock-based awards may be awarded to non-executive key employees ofPPL and its
subsidiaries, (c) the PPL 2012 SIP approved by shareowners in 2012 under which stock options, restricted stock, restricted
stock units, performance units, dividend equivalents and other stock-based awards may be awarded to executive officers
ofPPL and its subsidiaries; and (d) the DDCP, under which stock units may beawarded todirectors ofPPL. See Note 10
to the Financial Statements for additional information.

(2) All of PPL's current compensation plans under which equity securities of PPL areauthorized forissuance have been
approved by PPL's shareowners.

(3) Relates tocommon stock issuable upon the exercise of stock options awarded under the ICP, SIP and ICPKE asof
December 31, 2016. Inaddition, asofDecember 31, 2016, the following other securities had been awarded and are
outstanding under the ICP, SIP, ICPKE and DDCP: 15,000 shares ofrestricted stock under the ICP; 644,169 restricted
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stock units and 740,817 performance units under the SIP; 1,540,193 restricted stock units and 559,915 performance units
under the ICPKE; and 385,167 stock units under the DDCP.

(4) Based upon the following aggregate award limitations under the ICP, SIP, ICPKE and DDCP: (a) under the ICP,
15,769,431 awards (i.e., 5% of the total PPL common stock outstanding as ofApril 23, 1999) granted after April 23, 1999;
(b) under the SIP. 10,000,000 awards; (c) under the ICPKE, 16,573,608 awards (i.e., 5% ofthe total PPL common stock
outstanding as of January 1, 2003) granted after April 25, 2003, reduced by outstanding awards for which common stock
was not yet issued as ofsuch date of2,373,812 resulting in a limit of14,199,796; and (d) under the DDCP, the number of
stock units available for issuance was reduced to 2,000,000 stock units in March 2012. In addition, each ofthe ICP and
ICPKE includes an annual award limitation of 2% of total PPL common stock outstanding as of January 1of each year.

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

Item 12 is omitted as PPL Electric, LKE, LG&E and KU meet the conditions set forth in General Instructions (I)(l )(a) and (b)
of Form 10-K.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS. AND DIRECTOR INDEPENDENCE

PPL Corporation

Information for this item will be .set forth in the sections entitled "Transactions with Related Persons" and "Independence of
Directors" in PPL's 2017 Notice ofAnnual Meeting and Proxy Statement, which will be filed with the SEC not later than 120
days after December 31, 2016, and is incorporated herein by reference.

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

Item 13 is omitted as PPL Electric, LKE, LG&E and KU meet the conditions set forth in General Instructions (I)(l)(a) and (b)
of Form 10-K.

ITEM 14. PRINCIPAL ACCOUNTING FEES AND SERVICES
PPL Corporation

Information for this item will be set forth in the section entitled "Fees to Independent Auditor for 2016 and 2015" in PPL's 2017
Notice of Annual Meeting and Proxy Statement, which will be filed with the SEC not later than 120 days after December 31,
2016, and which information is incorporated herein by reference,

PPL Electric Utilities Corporation

For the fiscal year ended 2016, Deloitte &Touche LLP (Deloitte) served as PPL Electric's independent auditor. For the fiscal
year ended 2015, Ernst &Young LLP (EY) served as PPL Electric's independent auditor. The following table presents an
allocation offees billed, including expenses, by the independent auditor to PPL Electric, for professional services rendered for
the audit ofPPL Electric s annual financial statements and for fees billed for other services rendered by Deloitte and EY,

2016 2015

(in thousands)
Audit fees (a) j 1,104 $ 1,185
Audit-related fees (b) 11

(a) Includes estimated fees for audit of annual financial statements and review of financial statements included in PPL Electric's Quarterly Reports on Form
10-Q and for services in connection with statutory and regulatory filings or engagements, including comfort letters and consents for financings and filings
made with the SEC.
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(b) Includes fees for agreed upon procedures related to Annual EPA filings.

LG&E and KU Energy LLC

For the fiscal year ended 2016, Deloitte served as LKE's independent auditor. For the fiscal year ended 2015, BY served as
LKE sindependent auditor. The following table presents an allocation of fees billed, including expenses, by the independent
auditor to LKE, for professional services rendered for the audits of LKE's annual financial statements and for fees billed for
other services rendered by Deloitte and EY.

2016 2015

. ,. (in thousands)

$ 1.767 $ 1,758

(a) Includes estimated fees for audit of annual financial statements and review of financial statements included in LKE's Quarterly Reports on Form 10-Q
and for services mconnection with statutory and regulatory filings or engagements, including comfort letters and consents for financings and filings made
with the SEC.

Louisville Gas and Electric Company

For the fiscal year ended 2016, Deloitte served as LG&E's independent auditor. For the fiscal year ended 2015, EY served as
LG&E's independent auditor. The following table presents an allocation of fees billed, including expenses, by the independent
auditor to LG&E, for professional services rendered for the audits of LG&E's annual financial statements and for fees billed for
other services rendered by Deloitte and EY.

2016 2015

(in thousands)

$ 814 $ 718

(a) Includes estimated fees for audit of annual financial statements and review of financial statements included in LG&E's Quarterly Reports on Form 10-Q
and for services in connection with statutory and regulatory filings or engagements, including comfort letters and consents for financings and filings made
with the SEC.

Kentucky Utilities Company

For the fiscal year ended 2016, Deloitte served as KU's independent auditor. For the fiscal year ended 2015, EY served as KU's
independent auditor. The following table presents an allocation of fees billed, including expenses, by the independent auditor to
KU, for professional services rendered for the audits ofKU's annual financial statements and for fees billed for other services
rendered by Deloitte and EY.

2016 2015

(in thousands)
Audit fees (a) j ^3^ j

(a) Includes estimated fees for audit of annual financial statements and review of financial statements included in KU's Quarterly Reports on Form 10-Q and
for services in connection with statutory and regulatory filings or engagements, including comfort letters and consents for financings and filings made
with the SEC.

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

Approval of Fees. The Audit Committee of PPL has procedures for pre-approving audit and non-audit services to be provided
by the independent auditor. These procedures are designed to ensure the continued independence of the independent auditor.
More specifically, the use of the independent auditor to perform either audit or non-audit services is prohibited unless
specifically approved in advance by the Audit Committee ofPPL. As a result ofthis approval process, the Audit Committee of
fPL has pre-approved specific categories of services and authorization levels. All services outside of the specified categories
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and all amounts exceeding the authorization levels are approved by the Chair of the Audit Committee of PPL, who serves as the
Committee designee to review and approve audit and non-audit related services during the year. Alisting of the approved audit
and non-audit services is reviewed with the full Audit Committee of PPL no later than its next meeting.

The Audit Committee of PPL approved 100% of the 2016 and 2015 services provided by Deloitte and EY.
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PART IV

ITEM 15. EXHIBITS. FINANCIAL STATEMENT SCHEDULES

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

(a) The following documents are filed as part ofthis report:

1. Financial Statements -Refer to the "Table of Contents" for an index of the financial statements included in this report.

2. Supplementary Data and Supplemental Financial Statement Schedule - included in response to Item 8.

Schedule I - PPL Corporation Condensed Unconsolidated Financial Statements.

Schedule I - LG&E and KU Energy LLC Condensed Unconsolidated Financial Statements.

All other schedules are omitted because of the absence of the conditions under which they are required or because the
required information is included in the financial statements or notes thereto.

3. Exhibits

See Exhibit Index immediately following the signature pages.
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SHAREOWNER AND INVESTOR INFORMATION

Annual Meeting: The 2017 annual meeting of shareowners of PPL will be held on Wednesday, May 17, 2017, at The
Kentucky Center for the Performing Arts, Bomhard Theatre, 501 W. Main Street, Louisville, Kentucky.

Proxy Statement Material: Aproxy statement and notice of PPL's annual meeting will be provided to all shareowners who
are holders of record as of February 28, 2017. The latest proxy statement can be accessed at www.pplweb.com/PPLCorpProxy.

PPL Annual Report: The report will be published in the beginning of April and will be provided to all shareowners who are
holders of record as of February 28, 2017. The latest annual report can be accessed at www.pplweb.com/PPLCorpProxy.

Dividends: Subject to the declaration of dividends on PPL common stock by the PPL Board of Directors or its Executive
Committee, dividends are paid on the first business day ofApril, July, October and January. The 2017 record dates for
dividends are expected tobeMarch 10, June 9, September 8 and December 8.

PPL's WebSite (www.pplweb.com): Shareowners can access PPL publications such as annual and quarterly reports to the
Securities and Exchange Commission (SEC Forms 10-K and 10-Q), other PPL filings, corporate governance materials, news
releases, stock quotes and historical performance. Visitors to our website can subscribe to receive automated email alerts for
SEC filings, earnings releases, daily stock prices orother financial news.

Financial reports which are available at www.pplweb.com will be mailed without charge upon request by writing to:
PPL Treasury Dept.
Two North Ninth Street

Allentown, PA 18101

Via email: invserv@pplweb.com
or by calling:

Shareowner Services, toll-free at 1-800-345-3085; or
PPL Corporate Offices at 610-774-5151.

Online Account Access: Registered shareowners can activate their account for online access by visiting
shareowneronline.com.

Dividend Reinvestment and Direct Stock Purchase Plan (Plan): PPL offers investors the opportunity to acquire
shares of PPL common stock through its Plan. Through the Plan, participants are eligible to invest up to $25,000 per calendar
month in PPL common stock. Shareowners may choose to have dividends on their PPL common stock fully or partially
reinvested in PPL common stock orcan receive full payment ofcash dividends by check or electronic funds transfer.
Participants in the Plan may choose to have their common stock certificates deposited into their Plan account.

Direct Registration System: PPL participates in the Direct Registration System (DRS). Shareowners may choose to have
their common stock certificates converted to book entry form within the DRS by submitting their certificates to PPL's transfer
agent.

Listed Securities:

New York Stock Exchange

PPL Corporation:
Common Stock (Code: PPL)

PPL Capitai Funding, Inc.:
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2007 Series AJunior Subordinated Notes due 2067 (Code; PPL/67)
2013 Series BJunior Subordinated Notes due 2073 (Code: PPX)

Fiscal Agents:

Transfer Agent and Registrar; Dividend Disbursing Agent; Plan Administrator
Wells Fargo Bank, N.A.

Shareowner Services

1110 Centre Pointe Curve, Suite 101

Mendota Heights, MN 55120

Toll Free: 1-800-345-3085

Outside U.S.: 651-453-2129

Website: shareowneronline.com

Indenture Trustee

The Bank of New York Mellon

Corporate Trust Administration

500 Ross Street

Pittsburgh, PA 15262
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has duly caused this
report to be signed on its behalf by the undersigned, thereunto duly authorized.

PPL Corporation

(Registrant)

By /s/ William H. Spence

William H. Spence -

Chairman, President and

Chief Executive Officer

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following
persons on behalfof the Registrant and in the capacities and on the date indicated.

/s/ William H. Spence

William H. Spence -
Chairman, President and

Chief Executive Officer

(Principal Executive Officer)

/s/ Vincent Sorgi

Vincent Sorgi -
Senior Vice President and

Chief Financial Officer

(Principal Financial Officer)

/s/ Stephen K. Breininger

Stephen K. Breininger -
Vice President and Controller

(PrincipalAccounting Officer)

Directors:

Rodney C. Adkins William H. Spence
John W. Con way Natica von Althann

Steven G. Elliott Keith H. Williamson

Venkata Rajamannar Madabhushi Armando Zagalo de Lima
Craig A. Rogerson

/s/ William H. Spence

William H.Spence, Attomey-in-fact Date: February 17, 2017
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has duly caused this
report to be signed on its behalf by the undersigned, thereunto duly authorized.

By /s/ Gregory N. Dudkin

Gregory N. Dudkin -

President

PPL Electric Utilities Corporation

(Registrant)

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following
persons on behalfof the Registrant andin thecapacities and on the dateindicated.

/s/ Gregory N. Dudkin

Gregory N. Dudkin -

President

(Principal Executive Officer)

/s/ Marlene C. Beers

Marlene C. Beers -

Controller

(Principal Financial Officer andPrincipal
Accountine Officerl

Directors:

/s/ Gregory N. Dudkin /s/ Vincent Sorgi
Gregory N. Dudkin Vincent Sorgi

/s/Joanne H. Raphael /s/William H. Spence
Joanne H. Raphael William H. Spence

Date: February 17, 2017
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has duly caused this
report tobesigned on its behalf bythe undersigned, thereunto duly authorized.

LG&E and KU Energy LLC

(Registrant)

By /s/ Victor A. Staffieri

Victor A. Staffieri -

Chairman of the Board and Chief
Executive Officer

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following
persons on behalf of the Registrant and in the capacities and on the date indicated.

/s/ Victor A. Staffieri

Victor A. Staffieri -

Chairman of the Board and Chief
Executive Officer

(Principal Executive Officer)

/s/ Kent W. Blake

Kent W. Blake-

Chief Financial Officer

(Principal Financial Officer and
Princinal Accountine Officer")

Directors:

/s/ Kent W. Blake /s/Victor A. Staffieri
Kent W. Blake Victor A. Staffieri

/s/ Vincent Sorgi /s/ Paul W. Thompson
Vincent Sorgi Paul W. Thompson

/s/ William H. Spence
William H. Spence

Date: February 17, 2017
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has duly caused this
report to be signed on its behalf by the undersigned, thereunto duly authorized.

By /s/ Victor A. Staffieri

Victor A. Staffieri -

Chairman of the Board and Chief
Executive Officer

Lotusville Gas and Electric Company

(Registrant)

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following
persons on behalf of the Registrantand in the capacities and on the date indicated.

/s/ Victor A. Staffieri

Victor A. Staffieri -

Chairman of the Board and Chief
Executive Officer

fPrincioal Executive Officer")

/s/ Kent W. Blake

Kent W. Blake -

Chief Financial Officer

(Principal Financial Officer and
Princinal Accountine Officer")

Directors:

/s/Kent W.Blake /s/ VictorA. Staffieri

Kent W. Blake Victor A. Staffieri

/s/ Vincent Sorgi /s/Paul W. Thompson
Vincent Sorgi Paul W. Thompson

/s/ William H. Spence

William H. Spence

Date: February 17, 2017
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has duly caused this
report tobesigned on its behalf by the undersigned, thereunto duly authorized.

Kentucky Utilities Company

(Registrant)

By/s/Victor A. Staffieri
Victor A. Staffieri -

Chairman of the Board and Chief
Executive Officer

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following
persons on behalf of the Registrant and in the capacities and on the date indicated.

/s/ Victor A. Staffieri

Victor A. Staffieri -

Chairman of the Board and Chief
Executive Officer

tPrincioal Executive Officer")

/s/ Kent W. Blake

Kent "W. Blake -

Chief Financial Officer

(Principal Financial Officer and
Princinal Accountine Officer)

Directors:

/s/ Kent W. Blake /s/ Victor A. Staffieri

Kent W. Blake Victor A. Staffieri

/s/ Vincent Sorgi /s/ Paul W. Thompson
Vincent Sorgi Paul W. Thompson

/s/ William H. Spence

William H. Spence

Date: February 17, 2017
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EXHIBIT INDEX

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

- Securities Purchase and Registration Rights Agreement, dated March 5, 2014, among PEL Capital
Funding, Inc., PEL Corporation, and the several purchasers named in Schedule Bthereto (Exhibit 11to
PEL Corporation Form 8-K Report (File No. 1-11459) dated March 10, 2014)

- Equity Distribution Agreement, dated February 26, 2015, by and among PEL Corporation and Merrill
Lynch, Pierce, Fenner &Smith Incorporation (Exhibit 1.1 to PEL Corporation Form 8-K Report (File
No. 1-11459) dated February 26, 2015)

- Equity Distribution Agreement, dated February 26, 2015, by and among PEL Corporation and Morgan
Stanley &Co. LLC (Exhibit 1.2 to PEL Corporation Form 8-K Report (File No. 1-11459) dated
February 26, 2015)

2(a) - Separation Agreement among PEL Corporation, Talen Energy Holdings, Inc., Talen Energy Corporation,
PEL Energy Supply, LLC, Raven Power Holdings LLC, C/R Energy Jade, LLC and Sapphire Power
Holdings LLC., dated as ofJune 9, 2014 (Exhibit 2.1 to PEL Energy Supply, LLC Form 8-K Report
CFile No. 1-.329441 dated .Tune 12. 2014)

2(b) - Transaction Agreement among PEL Corporation, Talen Energy Holdings, Inc., Talen Energy
Corporation, PEL Energy Supply, LLC, Talen Energy Merger Sub, Inc., C/R Energy Jade, LLC,
Sapphire Power Holdings LLC. and Raven Power Holdings LLC, dated as ofJune 9, 2014 (Exhibit 2.2
to PPL Energy Sunnlv. LLC Form 8-K Rennrt IFile No. 1-329441 dated .Tune 12. 20141

3(a) - Amended and Restated Articles of Incorporation of PPL Corporation, eifective as of May 25, 2016
(Exhibit 3(i) to PPL Corporation Form 8-K Report (File No. 1-11459) dated May 26, 2016) '

^(b) - Bylaws of PPL Corporation, effective as of December 18, 2015 (Exhibit 3(ii) to PPL Corporation Form
8-KReport (File No. 1-11459) dated December 21,2015)

3(c) - Amended and Restated Articles of Incorporation of PPL Electric Utilities Corporation, effective as of
October 31, 2013 (Exhibit 3(a) to PPL Electric Utilities Corporation Form 10-Q Report (File No. 1-905)
for the quarter ended September 30, 2013)

3(d) - Bylaws of PPL Electric Utilities Corporation, effective as of October 27, 2015 (Exhibit 3(a) to PPL
Corporation Form 10-Q Report (File No. 1-11459) for the quarter ended September 30, 2015)

3(c) - Articles ofOrganization ofLG&E and KU Energy LLC, effective as ofDecember 29, 2003
(Exhibit 3(a) to Registration Statement filed on Form S-4 (File No. 333-173665))

3(f)-1 - Amended and Restated Operating Agreement ofLG&E and KU Energy LLC, effective as of
November 1, 2010 (Exhibit 3(b) to Registration Statement filed on Form S-4 (File No. 333-173665))

3(()-2 - Amendment to Amended and Restated Operating Agreement of LG&E and KU Energy LLC, effective
as ofNovember 25, 2013 (Exhibit 3(h)-2) to PPL Corporation Form 10-K Report (File No. 1-11459) for
the year ended December 31, 2013)

3(g)-1 - Amended and Restated Articles of Incoiporation of Louisville Gas and Electric Company, effective as of
November 6, 1996 (Exhibit 3(a) to Registration Statement filed on Form S-4 (File No. 333-173676))
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- Articles of Amendment to Articles of Incorporation of Louisville Gas and Electric Company, effective as
of April 6, 2004 (Exhibit 3(b) to Registration Statement filed on Form S-4 (File No. 333-173676))

- Bylaws of Louisville Gas and Electric Company, effective as of December 16, 2003 (Exhibit 3(c) to
Registration Statement filed on Form S-4 (File No. 333-173676))

• - Amended and Restated Articles of Incorporation of Kentucky Utilities Company, effective as of
December 14, 1993 (Exhibit 3(a) to Registration Statement filed on Form S-4 (File No. 333-173675))

- Articles of Amendment to Articles of Incorporation of Kentucky Utilities Company, effective as of April
8, 2004 (Exhibit 3(b) to Registration Statement filed on Form S-4 (File No. 333-173675))

- Bylaws of Kentucky Utilities Company, effective as of December 16, 2003 (Exhibit 3(c) to Registration
Statement filed on Form S-4 (File No. 333-173675))

- Amended and Restated Employee Stock Ownership Plan, dated December 1, 2016

• Trust Deed constituting £150 million 9.25% percent Bonds due 2020, dated November 9, 1995, between
South Wales Electric pic and Bankers Trustee Company Limited (Exhibit 4(k) to PFL Corporation Form
lO-K Report (File No. 1-11459) for the year ended December 31, 2004)

' - Indenture, dated as of November 1, 1997, among PPL Corporation, PPL Capital Funding, Inc. and
JPMorgan Chase Bank (formerly The Chase Manhattan Bank), as Trustee (Exhibit 4.1 to PPL
Corporation Form 8-K Report (File No. 1-11459) dated November 12, 1997)

4(c)-2 - Supplemental Indenture No. 8, dated as of June 14, 2012, to said Indenture (Exhibit 4(b) to PPL
Corporation Form 8-K Report (File No. 1-11459) dated June 14, 2012)

- Supplemental Indenture No. 9, dated as ofOctober 15, 2012, to said Indenture (Exhibit 4(b) to PPL
Corporation Form 8-K Report (File No. I-l 1459) dated October 15, 2012)

- Supplemental Indenture No. 10, dated as ofMay 24, 2013, to said Indenture (Exhibit 4.2 to PPL
Corporation Form 8-K Report (File No. 1-11459) dated May 24, 2013)

- Supplemental Indenture No. 11, dated asofMay 24, 2013, to said Indenture (Exhibit 4.3 to PPL
Corporation Form 8-K Report (File No. 1-11459) dated May 24, 2013)

- Supplemental Indenture No. 12, dated asofMay 24, 2013, to said Indenture (Exhibit 4.4 to PPL
Corporation Form 8-K Report (File No. 1-11459) dated May 24, 2013)

- Supplemental Indenture No. 13, dated asof March 10, 2014, to said Indenture (Exhibit 4.2 to PPL
Corporation Form 8-K Report (File No. 1-11459) dated March 10, 2014)

- Supplemental Indenture No. 14, dated asof March 10, 2014, to said Indenture (Exhibit 4.3 to PPL
Corporation Form 8-K Report (File No. 1-11459) dated March 10, 2014)

- Supplemental Indenture No. 15, dated as ofMay 17, 2016, to said Indenture (Exhibit 4(b) to PPL
CoroorationForm 8-K Report (File No. 1-11459) dated Mav 17, 2016)

4(d)-1 - Indenture, dated as of March 16, 2001, among WPD Holdings UK, Bankers Trust Company, as Trustee,
Principal Paying Agent, and Transfer Agent and Deut.sche Bank Luxembourg, S.A., as Paying and
Transfer Agent (Exhibit 4(g) to PPL Corporation Form 10-K Report (File No. I-11459) for the year
ended December 31. 2009)
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4(d)-2 - First Supplemental Indenture constituting the creation of $200 million 6.75% Notes due 2004, $200
million 6.875% Notes due 2007, $225 million 6.50% Notes due 2008, $100 million 7.25% Notes due
2017 and $300 million 7.375% Notes due 2028, dated as of March 16, 2001, to said Indenture (Exhibit
4tnl-2 to PPI, Comoration Form lO-K Renorf (File No. 1-1 l45Qt for the vear ended December 31. 20041

- Second Supplemental Indenture, dated as of January 30, 2003, to said Indenture (Exhibit 4(n)-3 to PPL
Corporation Eorm 10-K Report (File No. 1-11459) for the year ended December31, 2004)

- Third Supplemental Indenture, dated as ofOctober 31, 2014, to said Indenture (Exhibit 4(b) to PPL
Corporation Form 10-Q Report (File No. 1-11459) for the quarter ended September 30, 2014)

- Fourth Supplemental Indenture, dated as of December 1, 2016

' " Indenture, dated as of August 1, 2001, by PPL Electric Utilities Corporation and JPMorgan Chase Bank
(formerly The Chase Manhattan Bank), as Trustee (Exhibit 4.1 to PPL Electric Utilities Corporation
Form 8-K Report (File No. 1-905) dated Augmst 21, 2001)

'I(^T2 - Supplemental Indenture No. 6, dated as of December 1, 2005, to said Indenture (Exhibit 4(a) to PPL
Electric Utilities Corporation Form 8-K Report (File No. 1-905) dated December 22, 2005)

^ " Supplemental Indenture No. 7, dated as of August 1, 2007, to said Indenture (Exhibit 4(b) to PPL
Electric Utilities Corporation Eorm 8-K Report (File No. 1-905) dated August 14, 2007)

- Supplemental Indenture No. 9, dated as ofOctober 1, 2008, to said Indenture (Exhibit 4(c) to PPL
Electric Utilities Corporation Form 8-K Report (File No. 1-905) dated October 31, 2008)

4(e)-5 - Supplemental Indenture No. 10, dated as of May 1, 2009, to said Indenture (Exhibit 4(b) to PPL Electric
Utilities Corporation Eorm 8-K Report (File No. 1-905) dated May 22, 2009)

4(e)-6 - Supplemental Indenture No. 11, dated as ofJuly 1, 2011, to said Indenture (Exhibit 4.1 to PPL Electric
Utilities Corporation Form 8-K Report (File No. 1-905) dated July 13, 2011)

- Supplemental Indenture No. 12, dated as ofJuly 1, 2011, to said Indenture (Exhibit 4(a) to PPL Electric
Utilities Corporation Eorm 8-K Report (File No. 1-905) dated July 18, 2011)

- Supplemental Indenture No. 13, dated as ofAugust 1, 2011, to said Indenture (Exhibit 4(a) to PPL
Electric Utilities Corporation Form 8-K Report (File No. 1-905) dated August 23, 2011)

- Supplemental Indenture No. 14, dated as ofAugust 1, 2012, to said Indenture (Exhibit 4(a) to PPL
Electric Utilities Corporation Form 8-K Report (File No. 1-905) dated August 24, 2012)

^I^TIO - Supplemental Indenture No. 15, dated as ofJuly 1, 2013, to said Indenture (Exhibit 4(a) to PPL Electric
Utilities Corporation Form 8-K Report (File No. 1-905) dated July 11, 2013)

T(e)-11 - Supplemental Indenture No. 16. dated as ofJune 1, 2014, to said Indenture (Exhibit 4(a) to PPL Electric
Utilities Corporation Form 8-K Report (File No. 1-905) dated June 5, 2014)

4(e)-12 Supplemental Indenture No. 17, dated as ofOctober 1, 2015, to said Indenture (Exhibit 4(c) to PPL
Electric Utilities Corporation Form 8-K Report (File No. 1-905) dated October 1, 2015)

4(^)-13 - Supplemental Indenture No. 18, dated as ofMarch 1, 2016, to said Indenture (Exhibit 4(c) to PPL
Electric Utilities Corporation Form 8-K Report (File No. 1-905) dated March 10, 2016)
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constituting £200 million 5.875 percent Bonds due 2027, dated March 25, 2003, between
Western Power Distribution (South West) pic and J.P. Morgan Corporate Trustee Services Limited

.M*2004^^°^^ to PPL Corporation Form 10-K Report (File No. 1-11459) for the year ended December

" Supplement, dated May 27, 2003, to said Trust Deed, constituting £50 million 5.875 percent Bonds due
2027 (Exhibit 4(o)-2 to PPL Corporation Form 10-K Report (File No. 1-11459) for the year ended
December 31, 2004)

4(g)-1 - Pollution Control Facilities Loan Agreement, dated as of October 1, 2008, between Pennsylvania
Economic Development Financing Authority and PPL Electric Utilities Corporation (Exhibit 4(a) to PPL
Electric Utilities Corporation Form 8-K Report (File No. 1-905) dated October 31, 2008)

4(g)-2 - Pollution Control Facilities Loan Agreement, dated as of March 1, 2016, between PPL Electric Utilities
Corporation and the Lehigh County Industrial Development Authority (Exhibit 4(a) to PPL Electric
Utilities Corporation Form 8-K Report (File No. 1-905) dated March 10, 2016)

4(8)-3 - Pollution Control Facilities Loan Agreement, dated as of March 1, 2016, between PPL Electric Utilities
Corporation and the Lehigh County Industrial Development Authority (Exhibit 4(b) to PPL Electric
Utilities Corporation Form 8-K Report (File No. 1-905) dated March 10, 2016)

4(h) - Trust Deed constituting £105 million 1.541 percent Index-Linked Notes due 2053, dated December 1,
2006, between Western Power Distribution (South West) pic and HSBC Trustee (CI) Limited (Exhibit
4(i) to PPL Corporation Form 10-K Report (File No. 1-11459) for the year ended December 31, 2006)

4(i) - Trust Deed constituting £120 million 1.541 percent Index-Linked Notes due 2056, dated December 1,
2006, between Western Power Distribution (South West) pic and HSBC Trustee (CI) Limited (Exhibit
4(i) to PPL Corporation Form 10-K Report (File No. 1-11459) for the year ended December 31, 2006)

4(i) - Trust Deed constituting £225 million 4.80436 percent Notes due 2037, dated December 21, 2006,
between Western Power Distribution (South Wales) pic and HSBC Trustee (CI) Limited (Exhibit 4(k) to
PPL Corporation Form 10-K Report (File No. 1-11459) for the year ended December 31, 2006)

4(k)-l - Subordinated Indenture, dated as of March 1, 2007, between PPL Capital Funding, Inc., PPL
Corporation and The Bank of New York, as Trustee (Exhibit 4(a) to PPL Corporation Form 8-K Report
(File No. 1-11459) dated March 20, 2007)

4('̂ )-2 - Supplemental Indenture No. 1, dated as of March 1, 2007, to said Subordinated Indenture (Exhibit 4(b)
to PPL Corporation Form 8-K Report (File No. 1-11459) dated March 20, 2007)

4(k)-3 - Supplemental Indenture No. 4, dated as of March 15, 2013, to said Subordinated Indenture (Exhibit 4(b)
to PPL Corporation Form 8-K Report (File No. 1-11459) dated March 15, 2013)

4(1) - Trust Deed constituting £200 million 5.75 percent Notes due 2040, dated March 23, 2010, between
Western Power Distribution (South Wales) pic and HSBC Corporate Trustee Company (UK) Limited
(Exhibit 4(a) to PPL Corporation Form 10-Q Report (File No. 1-11459) forthequarter ended March 31
20101

4(1") - Trust Deed constituting £200 million 5.75 percent Notes due 2040, dated March 23, 2010, between
Western Power Distribution (South West) pic and HSBC Corporate Trustee Company (UK) Limited
(Exhibit 4(b) toPPL Corporation Form 10-Q Report (File No. 1-11459) for the quarter ended March 31
20101
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" Indenture, dated as of October 1, 2010, between Kentucky Utilities Company and The Bank ofNew
York Mellon, as Trustee (Exhibit 4(q)-l to PPL Corporation Form 10-K Report (File No. 1-11459) for
the year ended December 31, 2010)

- Supplemental Indenture No. 1, dated as of October 15, 2010, to said Indenture (Exhibit 4(q)-2 to PPL
Corporation Form 10-K Report (File No. 1-11459) for the year ended December 31, 2010)

' Supplemental Indenture No. 2, dated as of November 1, 2010, to said Indenture (Exhibit 4(q)-3 to PPL
Corporation Form 10-K Report (File No. 1-11459) for the year ended December 31, 2010)

4(n)-4 - Supplemental Indenture No. 3, dated as of November 1, 2013, to said Indenture (Exhibit 4(b) to PPL
Corporation Form 8-K Report (File No. 1-11459) dated November 13, 2013)

4(n)-5 - Supplemental Indenture No. 4, dated as of September 1, 2015, to said Indenture (Exhibit 4(b) to
Kentucky Utilities Company Form 8-K Report (File No. 1-3464) dated September 28, 2015)

- Supplemental Indenture No. 5, dated as ofAugust 1, 2016, to said Indenture (Exhibit 4(b) to Kentucky
Utilities Comnanv Form 8-K Report (File No. 1-3464) dated August 26, 2016)

4(o)-l - Indenture, dated as of October 1, 2010, between Louisville Gas and Electric Company and The Bank of
New York Mellon, as Trustee (Exhibit 4(r)-l to PPL Corporation Form 10-K Report (File No. 1-11459)
for the year ended December 31, 2010)

4(o)-2 - Supplemental Indenture No. 1, dated as of October 15, 2010, to said Indenture (Exhibit 4(r)-2 to PPL
Corporation Form 10-K Report (File No. 1-11459) for the year ended December 31, 2010)

4(o)-3 - Supplemental Indenture No. 2, dated as of November 1, 2010, to said Indenture (Exhibit 4(r)-3 to PPL
Corporation Form 10-K Report (File No. 1-11459) for the year ended December 31, 2010)

4(o)-4 - Supplemental Indenture No. 3, dated as of November 1, 2013, to said Indenture (Exhibit 4(a) to PPL
Corporation Form 8-K Report (File No. 1-11459) dated November 13, 2013)

4(o)-5 - Supplemental Indenture No. 4, dated as of September 1, 2015, to said Indenture (Exhibit 4(a) to
Louisville Gas and Electric Company Form 8-K Report (File No. 1-2893) dated September 28, 2015)

4(o)-6 - Supplemental Indenture No. 5, dated as of September 1, 2016, to said Indenture (Exhibit 4(b) to
Louisville Gas and Electric Company Form 8-K (File No. 1-2893) dated September 15, 2016)

4(P)-1 - Indenture, dated as of November 1, 2010, between LG&E and KU Energy LLC and The Bank of New
York Mellon, as Trustee (Exhibit 4(s)-l to PPL Corporation Form 10-K Report (File No. 1-11459) for
the year ended December 31, 2010)

4(P)-2 - Supplemental Indenture No. 1, dated as ofNovember 1, 2010, to said Indenture (Exhibit 4(s)-2 to PPL
Corporation Form 10-K Report (File No. 1-11459) for the year ended December 31, 2010)

4(P)-3 - Supplemental Indenture No. 2, dated as ofSeptember 1, 2011, to said Indenture (Exhibit 4(a) to PPL
Corporation Form 8-K Report (File No. 1-11459) dated September 30, 2011)

4(q)-1 - 2002 Series ACarroll County Loan Agreement, dated February 1, 2002, by and between Kentucky
Utilities Company, and County ofCarroll, Kentucky (Exhibit 4(w)-l to PPL Corporation Form 10-K
Report(FileNo. 1-11459) for the year endedDecember 31, 2010)
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^ " Amendment No. 1dated as of September 1, 2010 to said Loan Agreement by and between Kentucky
Utilities Company, and County of Carroll, Kentucky (Exhibit 4(w)-2 to PPL Corporation Form 10-K
Report (File No. 1-11459) for the year ended December 31, 2010)

^ • 2002 Series BCarroll County Loan Agreement, dated February 1, 2002, by and between Kentucky
Utilities Company, and County of Carroll, Kentucky (Exhibit 4(x)-l to PPL Corporation Form 10-K
Report (File No. 1-11459) for the year ended December 31, 2010)

2 " Amendment No. 1dated as of September 1, 2010, to said Loan Agreement by and between Kentucky
Utilities Company, and County of Carroll, Kentucky (Exhibit 4(x)-2 to PPL Corporation Form 10-K
Report (File No. 1-11459) for the year ended December 31, 2010)

" 2004 Series ACarroll County Loan Agreement, dated October 1, 2004 and amended and restated as of
September 1, 2008, by and between Kentucky Utilities Company, and County of Carroll, Kentucky
(Exhibit 4(z)-1 to PPL Corporation Form 10-K Report (File No. 1-11459) for the year ended December
31.2010~>

2 " Amendment No. 1dated as of September 1, 2010, to said Loan Agreement by and between Kentucky
Utilities Company, and County of Carroll, Kentucky (Exhibit 4(z)-2 to PPL Corporation Form 10-K
Report (File No. 1-11459) for the year ended December 31,2010)

- 2006 Series BCarroll County Loan Agreement, dated October 1, 2006 and amended and restated
September 1, 2008, by and between Kentucky Utilities Company, and County of Carroll, Kentucky
(Exhibit 4(aa)-l to PPL Corporation Form 10-K Report (File No. 1-11459) for the year ended December
31.2010")

'̂ (^)'2 - Arnendment No. 1dated as of September 1, 2010, to said Loan Agreement by and between Kentucky
Utilities Company, and County of Carroll, Kentucky (Exhibit 4(aa)-2 to PPL Corporation Form 10-K
Report (File No. 1-11459) fortheyear ended December 31, 2010)

4(u)-l - 2007 Series ACarroll County Loan Agreement, dated March 1, 2007, by and between Kentucky Utilities
Company and County of Carroll, Kentucky (Exhibit 4(bb)-l to PPL Corporation Form 10-K Report (File
No. 1-11459) for the year ended December31, 2010)

2 - Amendment No. 1dated September 1, 2010, to said Loan Agreement by and between Kentucky Utilities
Company, and County of Carroll, Kentucky (Exhibit 4(bb)-2 to PPL Corporation Form 10-K Report
(File No. 1-11459) for the yearendedDecember 31, 2010)

^ " 2008 Series ACarroll County Loan Agreement, dated August 1, 2008 by and between Kentucky Utilities
Company, and County of Carroll, Kentucky (Exhibit 4(cc)-l to PPL Corporation Form 10-K Report
(FileNo. 1-11459) for the yearendedDecember 31, 2010)

4(^)-2 - Amendment No. 1dated September 1, 2010, to said Loan Agreement by and between Kentucky Utilities
Company, and County of Carroll, Kentucky (Exhibit 4(cc)-2 to PPL Corporation Form 10-K Report
(File No. 1-11459) for the year endedDecember 31, 2010)

- 2016 Series ACarroll County Loan Agreement dated as ofAugust 1, 2016 between Kentucky Utilities
Company and the County ofCarroll, Kentucky (Exhibit 4(a) to Kentucky Utilities Company Form 8-K
Report fFile No. 1-3464) dated August 26. 2016)

4(x)-1 - 2000 Series AMercer County Loan Agreement, dated May 1, 2000 and amended and restated as of
September 1, 2008, by and between Kentucky Utilities Company, and County ofMercer, Kentucky
(Exhibit 4(dd)-l toPPL Corporation Form 10-K Report (File No. 1-11459) for the year ended December
31.2010")
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• Amendment No. 1dated September 1, 2010, to said Loan Agreement by and between Kentucky Utilities
Company, and County of Mercer, Kentucky (Exhibit 4(dd)-2 to PPL Corporation Form 10-K Report
(File No. 1-11459) for theyearended December 31, 2010)

^ - 2002 Series AMercer County Loan Agreement, dated February 1, 2002, by and between Kentucky
Utilities Company, and County of Mercer, Kentucky (Exhibit 4(ee)-l to PPL Corporation Form 10-K
Report (File No. 1-11459) for the year ended December 31, 2010)

- Amendment No. 1dated September 1, 2010, to said Loan Agreement by and between Kentucky Utilities
Company, and County of Mercer, Kentucky (Exhibit 4(ee)-2 to PPL Corporation Form 10-K Report
(File No. 1-11459) for theyearended December 31, 2010)

^ • 2002 Series AMuhlenberg County Loan Agreement, dated February 1, 2002, by and between Kentucky
Utilities Company, and County of Muhlenberg, Kentucky (Exhibit 4(ff)-l to PPL Corporation Form 10-
KReport (File No. 1-11459) for the year ended December 31, 2010)

- Amendment No. 1dated September 1, 2010, to said Loan Agreement by and between Kentucky Utilities
Company, and County of Muhlenberg, Kentucky (Exhibit 4(f0-2 to PPL Corporation Form 10-K Report
(FileNo. 1-11459) for the yearended December 31, 2010)

- 2007 Series ATrimble County Loan Agreement, dated March 1, 2007, by and between Kentucky
Utilities Company, and County of Trimble, Kentucky (Exhibit 4(gg)-l to PPL Corporation Form 10-K
Report (File No. 1-11459) for theyearended December 31,2010)

4(aa)-2 - Amendment No. 1dated September 1, 2010, to said Loan Agreement by and between Kentucky Utilities
Company, and County of Trimble, Kentucky (Exhibit 4(gg)-2 to PPL Corporation Form 10-K Report
(FileNo. 1-11459) for the yearendedDecember 31, 2010)

4(bb)-l - 2001 Series AJefferson County Loan Agreement, dated July 1, 2001, by and between Louisyille Gas
and Electric Company, and Jefferson County, Kentucky (Exhibit 4(ii)-l to PPL Corporation Form 10-K
Report (File No. 1-11459) for theyearended December 31,2010)

4(bb)-2 - Amendment No. 1dated September 1, 2010, to said Loan Agreement by and between Louisyille Gas
and Electric Company, and Jefferson County, Kentucky (Exhibit 4(ii)-2 to PPL Corporation Form 10-K
Report (FileNo. 1-11459) for the yearended December 31, 2010)

4(cc)-l - 2001 Series AJefferson County Loan Agreement, dated November 1, 2001, by and between Louisyille
Gas and Electric Company, and Jefferson County, Kentucky (Exhibit 4(jj)-l to PPL Corporation Form
10-K Report (File No. 1-11459) for the year ended December 31,2010)

4(cc)-2 - Amendment No. 1dated September 1, 2010, to said Loan Agreement by and between Louisyille Gas
and Electric Company, and Jefferson County, Kentucky (Exhibit 4(jj)-2 to PPL Corporation Form 10-K
Report (FileNo. 1-11459) for the yearended December 31, 2010)

4(dd)-l - 2001 Series BJefferson County Loan Agreement, dated November 1, 2001, by and between Louisville
Gas and Electric Company, and Jefferson County, Kentucky (Exhibit 4(kk)-l to PPL Corporation Form
10-K Report (FileNo. 1-11459) for the yearended December 31, 2010)

4(dd)-2 - Amendment No. 1dated September 1, 2010, to said Loan Agreement by and between Louisyille Gas
and Electric Company, and Jefferson County, Kentucky (Exhibit 4(kk)-2 to PPL Corporation Form 10-K
Report (FileNo. 1-11459) for the yearendedDecember 31, 2010)

4(ee)-1 - 2003 Series ALouisyille/Jefferson County Metro Goyemment Loan Agreement, dated October 1, 2003,
by and between Louisville Gas and Electric Company and Louisville/Jefferson County Metro
Government, Kentucky (Exhibit 4(11)-1 to PPL Corporation Form 10-K Report (File No. 1-11459) for
the vear ended December 31. 2010")
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4(ee)-2 - Amendment No. 1dated September 1, 2010, to said Loan Agreement by and between Louisville Gas
and Electric Company, and Louisville/Jefferson County Metro Government, Kentucky (Exhibit 4(ll)-2 to
PPL Corporation Form 10-K Report (File No. 1-11459) for the year ended December 31, 2010)

" 2005 Series ALouisville/Jefferson County Metro Government Loan Agreement, dated February 1, 2005
and amended and restated asofSeptember 1,2008, by and between Louisville Gas and Electric
Company, and Louisville/Jefferson County Metro Government, Kentucky (Exhibit 4(mm)-l to PPL
Comoration Form 10-K Renort IFile No. 1-114591 for thevearended December 31. 20101

4(ff) 2 - Amendment No. 1dated September 1, 2010, to said Loan Agreement by and between Louisville Gas
and Electric Company, and Louisville/Jefferson County Metro Government, Kentucky (Exhibit 4(mm)-2
to PPL Corporation Form 10-K Report (File No. 1-11459) for the year ended December 31, 2010)

4(gg)-l - 2007 Series ALouisville/Jefferson County Metro Government Loan Agreement, dated as of March 1,
2007 and amended and restated as ofSeptember 1, 2008, by and between Louisville Gas and Electric
Company, and Louisville/Jefferson County Metro Government, Kentucky (Exhibit 4(nn)-l to PPL
Comoration Form 10-KRenort IFileNo. 1-114591 for the vearendedDecember 31. 20101

4(gg)-2 - Amendment No. 1dated September 1, 2010, to said Loan Agreement by and between Louisville Gas
and Electric Company, and Louisville/Jefferson County Metro Government, Kentucky (Exhibit 4(nn)-2
to PPL Corporation Form 10-K Report (File No. 1-11459) for the year ended December 31, 2010)

4(hh) - 2007 Series BLouisville/Jefferson County Metro Government Amended and Restated Loan Agreement,
dated November 1, 2010, by and between Louisville Gas and Electric Company and Louisville/Jefferson
County Metro Government, Kentucky (Exhibit 4(oo) to PPL Corporation Form 10-K Report (File No. 1-
114591 for the vear ended December 31. 20101

1 - 2001 Series ATrimble County Loan Agreement, dated November 1, 2001, by and between Louisville
Gas and Electric Company, and County ofTrimble, Kentucky (Exhibit 4(qq)-l to PPL Corporation Form
10-K Report (File No. 1-11459) for theyear ended December 31,2010)

4(ii)-2 - Amendment No. 1dated September 1, 2010, to said Loan Agreement by and between Louisville Gas
and Electric Company, and the County ofTrimble, Kentucky (Exhibit 4(qq)-2 to PPL Corporation Form
10-K Report (File No. 1-11459) for theyearended December 31,2010)

^(jj)'̂ " 2001 Series BTrimble County Loan Agreement, dated November 1, 2001, by and between Louisville
Gas and Electric Company, and County ofTrimble, Kentucky (Exhibit 4(rr)-l to PPL Corporation Form
10-K Report (FileNo. 1-11459) for the yearended December 31, 2010)

4Gj)-2 - Amendment No. 1dated September 1, 2010, to said Loan Agreement by and between Louisville Gas
and Electric Company, and County ofTrimble, Kentucky (Exhibit 4(rr)-2 to PPL Corporation Form 10-
K Report(FileNo. 1-11459) for the yearendedDecember 31, 2010)

4(kk)-l - 2007 Series ATrimble County Loan Agreement, dated March 1, 2007, by and between Louisville Gas
and Electric Company, and County ofTrimble, Kentucky (Exhibit 4(tt)-l toPPL Corporation Form 10-
K Report (File No. 1-11459) for the year ended December 31, 2010)

4(kk)-2 - Amendment No. 1dated September 1, 2010, to said Loan Agreement by and between Louisville Gas
and Electric Company, and County ofTrimble, Kentucky (Exhibit 4(tt)-2 to PPL Corporation Form 10-
K Report(FileNo. 1-11459) for the yearendedDecember 31, 2010)

4(11) - 2016 Series ATrimble County Loan Agreement dated as ofSeptember 1, 2016 between Louisville Gas
andElectric Company andtheCounty of Trimble, Kentucky (Exhibit 4(a) to Louisville Gas andElectric
Company Form8-K(FileNo. 1-2893) dated September 15,2016)201
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- Trust Deed, dated November 26, 2010, between Central Networks East pic and Central Networks West
pic, the Issuers, and Deutsche Trustee Company Limited relating to Central Networks East pic and
Central Network West pic £3 billion Euro Medium Term Note Programme (Exhibit 4(pp) to PPL
Corporation Form 10-K Renort (File No. 1-11459) for the year ended December 31. 2015)

4(nn)-1 - Indenture, dated April 21, 2011, between PPL WEM Holdings PLC, as Issuer, and The Bank ofNew
York Mellon, as Trustee (Exhibit 10.2 to PPL Corporation Form 8-K Report (File No 1-11459) dated
April 21,2011)

- Supplemental Indenture No. 1, dated April 21, 2011, to said Indenture (Exhibit 10.3 to PPL Corporation
Form 8-KReport (File No. 1-11459) dated April 21, 2011)

4(nn)-3 - Second Supplemental Indenture, dated as of October 30, 2014, to said Indenture (Exhibit 4(a) to PPL
Corporation Form 10-Q Report (File No. 1-11459) for the quarter ended September 30, 2014)

' - Trust Deed, dated April 27, 2011, by and among Western Power Distribution (East Midlands) pic and
Western Power Distribution (West Midlands) pic, as Issuers, and HSBC Corporate Trustee Company
(UK) Limited as Note Trustee (Exhibit 4.1 to PPL Corporation Form 8-K Report (File No. 1-11459)
dated Mav 17. 201 It

- Amended and Restated Trust Deed, dated September 10, 2013, by and among Western Power
Distribution (East Midlands) pic. Western Power Distribution (West Midlands) pic. Western Power
Distribution (South West) pic and Western Power Distribution (South Wales) pic as Issuers, and HSBC
Corporate Trustee Company (UK) Limited as Note Trustee (Exhibit 4.1 to PPL Corporation Form 8-K
Rfnnrt Mrv I _1 14SQ^ H 18

*4(00)-2 - £3,000,000,000 Euro Medium Term Note Programme entered into by Western Power Distribution (East
Midlands) pic. Western Power Distribution (South Wales) pic. Western Power Distribution (South West)
pic and Western Power Distribution (West Midlands) pic, dated as ofSeptember 9. 2016

4(PP) • Trust Deed constituting £500 million 3.625^ Senior Unsecured Notes due 2023, dated November 6,
2015, by and among Western Power Distribution pic as Issuer, and HSBC Corporate Trustee Company
(UK) Limited as Note Trustee (Exhibit 4.1 to PPL Corporation Form 8-K Report (File No. 1-11459)
dated November 6. 20) 51

10(a)

10(b)

10(c)-2

$75 million Revolving Credit Agreement, dated as of October 30. 2013, among LG&E and KU Energy
LLC, the Lenders from time to time party thereto, and PNC Bank, National Association, as the
Administrative Agent and the Issuing Lender, PNC Capital Markets LLC, as Sole Lead Arranger and
Sole Bookrunner, Fifth Third Bank, as Syndication Agent, and Central Bank &Trust Company, as
Documentation Agent (Exhibit lO(ii) toPPL Corporation Form 10-K Report (File No. 1-11459) for the

i.ji-N .1 .-51 '-ini -5^

- $300 million Revolving Credit Agreement, dated as of November 12, 2013, among PPL Capital
Funding, Inc., as borrower, PPL Corporation, as Guarantor, the Lenders party thereof and PNC Bank
National Association, as Administrative Agent, and Manufactures and Traders Trust as Syndication
Agent (Exhibit 10.1 to PPL Corporation Form 8-K Report (File No. 1-11459) dated November 13, 2013)

- $'50million Revolving Credit Agreement, dated as ofMarch 26, 2014, among PPL Capital Funding,
Inc., as Borrower, PPLCorporation, as Guarantor and The Bank of Nova Scotia, as Administrative
Agent, Issuing Lender and Lender (Exhibit 10.1 to PPL Corporation Form 8-K Report (File No. 1-
11459i dated Anril 1. 2014)

First Amendment to said Revolving Credit Agreement, dated asofMarch 17, 2015 (Exhibit 10(c)-2 to
PPL Corporation Form 10-K Report (File No. 1-1459) for the year ended December 31, 2015)
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' - Second Amendment to said Revolving Credit Agreement, dated as of March 17, 2016 (Exhibit 10(a) to
PPL Corporation Form lO-Q Report (File No. 1-1459) for the quarter ended June 30, 2016)

- Employee Matters Agreement, among PPL Corporation, Talen Energy Corporation, C/R Energy Jade,
LLC, Sapphire Power Holdings LLC. and Raven Power Holdings LLC, dated as ofJune 9, 2014
(Exhibit 10.1 to PPL Energy Supply, LLC Form 8-K Report (File No. 1-32944) dated June 12, 2014)

- S300 million Amended and Restated Revolving Credit Agreement, dated as of July 28, 2014, among
PPL Electric Utilities Corporation, as the Borrower, the Lenders from time to time party thereto and
Wells Fargo Bank, National Association, as Administrative Agent, Issuing Lender and Swingline Lender
(Exhibit 10(e) to PPL Electric Utilities Corporation Form lO-Q Report (File No. 1-905) for the quarter

' 0(e)-2 - Notice ofAutomatic Extension, dated as of September 29, 2014, to said Amended and Restated Credit
Agreement (Exhibit 10(b) to PPL Electric Utilities Corporation Form lO-Q Report (File No. 1-905) for
the quarter ended September 30, 2014)

- Amendment No. 1to said Credit Agreement, dated as ofJanuary 29, 2016 (Exhibit 10.2 toPPL
Corporation Form 8-K Report (File No. I-11459) dated February 3, 2016)

" Commitment Extension and Increase Agreement and Amendment No. 2 to said Credit Agreement, dated
as of December 1, 2016

- $300 million Revolving Credit Agreement, dated as of July 28, 2014, among PPL Capital Funding, Inc.,
as the Borrower, PPL Corporation, as the Guarantor, the Lenders from time to time party thereto and
Wells Fargo Bank, National Association, as Administrative Agent, Issuing Lender and Swingline Lender
(Exhibit 10(d) to PPL Corporation Form lO-Q Report (File No. 1-11459) for the quarter ended June 30

10(0-2 - Amendment No. 1to said Credit Agreement, dated as ofJanuary 29, 2016 (Exhibit 10.1 to PPL
Corporation Form 8-K Report (File No. 1-11459) dated February 3,2016)

*'0(0-3 - Commitment Extension and Increase Agreement and Amendment No. 2to said Credit Agreement, dated
as of December 1, 2016

10(g)-l - $400 million Amended and Restated Revolving Credit Agreement, dated as of July 28, 2014, among
Kentucky Utilities Company, as the Borrower, the Lenders from time to time party thereto and Wells
Fargo Bank, National Association, as Administrative Agent, Issuing Lender and Swingline Lender
(Exhibit 10(0 to PPL Corporation Form lO-Q Report (File No. I-11459) for the quarter ended June 30
oniai

10(g)-2 - Amendment No. 1to said Credit Agreement, dated as ofJanuary 29, 2016 (Exhibit 10.4 to PPL
Corporation Eorm 8-K Report (File No. I-11459) dated February 3, 2016)

* 'Q(g>'3 - Commitment Extension Agreement and Amendment No. 2 to said Credit Agreement, dated as ofJanuary
4.2017

'0(h)-l - $500 million Amended and Restated Revolving Credit Agreement, dated as of July 28, 2014, among
Louisville Gas and Electric Company, as the Borrower, the Lenders from time to time party thereto and
Wells Fargo Bank, National Association, as Administrative Agent. Issuing Lender and Swingline Lender
(Exhibit 10(g) to PPL Corporation Form lO-Q Report (File No. I-11459) for the quarter ended June 30
')ni4\

10(h)-2 - Amendment No. 1to said Credit Agreement, dated as ofJanuary 29, 2016 (Exhibit 10.3 to PPL
Corporation Form 8-K Report (File No. I-11459) dated February 3, 2016)
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yO£hh3 - Commitment Extension Agreement and Amendment No. 2to said Credit Agreement, dated as of January
4,2017 ^

10(0 - Amendment and Restatement Agreement, dated July 29, 2014, between Western Power Distribution
(South West) pic and the banks party thereto, as Bookrunners and Mandated Lead Arrangers, FISBC
Bank pic and Mizuho Bank, Ltd., as Joint Coordinators, and Mizuho Bank, Ltd., as Facility Agent,
relating to the £245 million Multicurrency Revolving Credit Facility Agreement originally dated January
12, 2012 (Exhibit 10(h) to PPL Corporation Form 10-Q Report (File No. 1-11459) for the quarter ended

on on 1 /I \ ^

'0(i) - Amendment and Restatement Agreement, dated July 29, 2014, between Western Power Distribution
(East Midlands) pic and the banks party thereto, as Bookrunners and Mandated Lead Arrangers, HSBC
Bank pic and Mizuho Bank Ltd., as Joint Coordinators, and Bank of America Merrill Lynch
International Limited, as Facility Agent, relating to the £300 million Multicurrency Revolving Credit
Facility Agreement originally dated April 4, 2011 (Exhibit 10(i) to PPL Corporation Eorm 10-Q Report
(File No. 1-11459) for thequarter ended June30. 2014)

'((C^) - Amendment and Restatement Agreement, dated July 29, 2014. between Western Power Distribution
(West Midlands) pic and the banks party thereto, as Bookrunners and Mandated Lead Arrangers, HSBC
Bank pic and Mizuho Bank Ltd., as Joint Coordinators, and Bank ofAmerica Merrill Lynch
International Limited, as Facility Agent, relating to the £300 million Multicurrency Revolving Credit
Facility Agreement originally dated April 4, 2011 (Exhibit 10(j) to PPL Corporation Form lO-Q Reoort

OA AAI A \

1(^(0 - $198,309,583.05 Letter of Credit Agreement dated as of October 1, 2014 among Kentucky Utilities
Company, as the Borrower, the Lenders from time to time party hereto and The Bank of Tokyo-
Mitsubishi UFJ, Ltd., New York Branch, as Administrative Agent (Exhibit 10.1 to Kentucky Utilities
Comnanv Form 8-K Renort (File No. 1-34641 dated October 2. 20141

'(^(•"^ - £210 million Multicurrency Revolving Credit Facility Agreement, dated January 13 2016, among
Western Power Distribution pic and HSBC Bank PLC and Mizuho Bank, Ltd. asJoint Coordinators and
Bookrunners, Mizuho Bank, Ltd. as Facility Agent and the other banks party thereto as Mandated Lead
Arrangers (Exhibit 10.1 to PPL Corporation Form 8-K Report (File No. l-11459) dated Januarv 19

((^(n) - £100.000,000 Term Loan Agreement, dated May 24, 2016, between Western Power Distribution (East
Midlands) pic and The Bank ofTokyo-Mitsubishi UFJ, Ltd. (Exhibit 10.1 to PPL Corporation Form 8-K
Report (File No. 1-11459) dated May 26, 2016)

' (^(°) - £50,000,000 Facility Letter entered into between Western Power Distribution (South West) pic and
Svenska Handelsbanken AB dated as ofOctober 11, 2016 (Exhibit 10(a) to PPL Corporation Form 10-Q
Rpnnrf (Filp Nn 1-14Sqi fnr thip niinrfpr pnHprI 8pntpmhpr ^0 7nt6t

[JIO(p)-l - Amended and Restated Directors Deferred Compensation Plan, dated June 12, 2000 (Exhibit 10(h) to
PPL Corporation Form 10-K Report (File No. 1-11459) for the year ended December 31, 2000)

[J10(p)-2 - Amendment No. 1to said Directors Deferred Compensation Plan, dated December 18, 2002 (Exhibit
10(m)-l to PPL Corporation Form 10-K Report (File No. 1-11459) for the year ended December 31,

L]10(p)-3 - Amendment No. 2 to said Directors Deferred Compensation Plan, dated December 4, 2003 (Exhibit
10(q)-2 to PPL Corporation Form 10-K Report (File No. 1-11459) for the year ended December 31,

[J10(p)-4 - Amendment No. 3to said Directors Deferred Compensation Plan, dated as ofJanuary 1, 2005 (Exhibit
10(cc)-4 to PPL Corporation Form 10-K Report (File No. 1-11459) for the year ended December 31
2005)
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[_] 10(p)-5 - Amendment No. 4to said Directors Deferred Compensation Plan, dated as of May 1, 2008 (Exhibit
10(x)-5 to PPL Corporation Form 10-K Report (File No. 1-11459) for the year ended December 31,

[J10(p)-6 - Amendment No. 5to said Directors Deferred Compensation Plan, dated May 28, 2010 (Exhibit 10(a) to
PPL Corporation Form 10-Q Report (File No. 1-11459) for the quarter ended June 30, 2010)

L]10(p)-7 - Amendment No. 6to said Directors Deferred Compensation Plan, dated as ofApril 15, 2015 (Exhibit
10(b) to PPL Corporation Form 10-Q Report (File No. 1-11459) for the quarter ended March 31, 2015)

[-] ^̂ (9)-1 - PPL Corporation Directors Deferred Compensation Plan Trust Agreement, dated as ofApril 1, 2001,
between PPL Corporation and Wachovia Bank, N.A. (as successor to First Union National Bank), as
Trustee (Exhibit 10(hh)-l to PPL Corporation Form 10-K Report (File No. 1-11459) for the year ended
December 31. 20121

[_] 10(q)-2 - PPL Officers Deferred Compensation Plan, PPL Supplemental Executive Retirement Plan and PPL
Supplemental Compensation Pension Plan Trust Agreement, dated as ofApril 1, 2001, between PPL
Corporation and Wachovia Bank, N.A. (as successor to First Union National Bank), as Trustee (Exhibit
10(hh)-2 to PPL Corporation Form 10-K Report (File No. 1-11459) for the year ended December 31

[J10(q)-3 - PPL Revocable Employee Nonqualified Plans Trust Agreement, dated as of March 20, 2007, between
PPL Corporation and Wachovia Bank, N.A., as Trustee (Exhibit 10(c) to PPL Corporation Form 10-Q
Report (File No. 1-1149) for the quarter ended March 31, 2007)

[J 10(q)-4 - PPL Employee Change in Control Agreements Trust Agreement, dated as of March 20, 2007, between
PPL Corporation and Wachovia Bank, N.A., as Trustee (Exhibit 10(d) to PPL Corporation Form 10-Q
Report (File No. 1-11459) for the quarter ended March 31, 2007)

L]10(q)-5 - PPL Revocable Director Nonqualified Plans Trust Agreement, dated as of March 20, 2007, between PPL
Corporation and Wachovia Bank, N.A., as Trustee (Exhibit 10(e) to PPL Corporation Form 10-Q Report
(File No. 1-11459) for the quarter ended March 31, 2007)

L]10(r)-1 - Amended and Restated Officers Deferred Compensation Plan, dated December 8, 2003 (Exhibit 10(r) to
PPL Corporation Form 10-K Report (File No. 1-11459) for the year ended December 31, 2003)

L]10(r)-2 - Amendment No. 1to said Officers Deferred Compensation Plan, dated as of January 1, 2005 (Exhibit
10(ee)-l to PPL Corporation Form 10-K Report (File No. 1-11459) for the year ended December 31,

[J10(r)-3 - Amendment No. 2to said Officers Deferred Compensation Plan, dated as of January 22, 2007 (Exhibit
10(bb)-3 toPPL Corporation Form 10-K Report (File No. 1-11459) for the year ended December 31
2006)

L]10(r)-4 - Amendment No. 3to said Officers Deferred Compensation Plan, dated as of June 1, 2008 (Exhibit
10(z)-4 to PPL Corporation Form 10-K Report (File No. 1-11459) for the year ended December 31,

[J 10(r)-5 - Amendment No. 4to said Officers Deferred Compensation Plan, dated as of February 15, 2012 (Exhibit
10(ff)-5 toPPL Corporation Form 10-K Report (File No. 1-11459) for the year ended December 31
2011)

[J 10(r)-6 - Amendment No. 5 to said Executive Deferred Compensation Plan, dated as ofMay 8, 2014 (Exhibit
10(a) to PPL Corporation Form 10-Q Report (File No. 1-11459) for the quarter ended June 30, 2014)

L]10(r)-7 - Amendment No. 6to said Executive Deferred Compensation Plan, dated as ofDecember 16, 2015
(Exhibit [_]10(q)-7 to PPL Corporation Form 10-K Report (File No. 1-1459) for the year ended
December 31, 2015)
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L]10(s)-1 - Amended and Restated Supplemental Executive Retirement Plan, dated December 8, 2003 (Exhibit
10(s) to PPL Corporation Form 10-K Report (File No. 1-11459) for the year ended December 31, 2003)

[J 10(s)-2 - Amendment No. 1to said Supplemental Executive Retirement Plan, dated December 16, 2004 (Exhibit
99.1 to PPL Corporation Form 8-K Report (File No. 1-11459) dated December 17, 2004)

[_] 10(s)-3 - Amendment No. 2to said Supplemental Executive Retirement Plan, dated as of January 1, 2005 (Exhibit
10(f0-3 to PPL Corporation Form 10-K Report (File 1-11459) for the year ended December 31, 2005)

[_] 10(s)-4 - Amendment No. 3to said Supplemental Executive Retirement Plan, dated as of January 22, 2007
(Exhibit 10(cc)-4 to PPL Corporation Form 10-K Report (File No. 1-11459) for the year ended
December 31, 2006)

L] 10(s)-5 - Amendment No. 4to said Supplemental Executive Retirement Plan, dated as of December 9, 2008
(Exhibit 10(aa)-5 to PPL Corporation Form 10-K Report (File No. 1-11459) for the year ended
December 31,2008)

[J 10(s)-6 - Amendment No. 5to said Supplemental Executive Retirement Plan, dated as of February 15, 2012
(Exhibit 10(gg)-6 to PPL Corporation Form 10-K Report (File No. 1-11459) for the year ended
December 31, 2011)

[J 10(t)-l - Amended and Restated Incentive Compensation Plan, effective January 1, 2003 (Exhibit 10(p) to PPL
Corporation Form 10-K Report (File No. 1-11459) for the year ended December 31, 2002)

L]10(t)-2 - Amendment No. 1to said Incentive Compensation Plan, dated as of January 1, 2005 (Exhibit 10(gg)-2
to PPL Corporation Form 10-K Report (File 1-11459) for the year ended December 31, 2005)

L]10(t)-3 - Amendment No. 2to said Incentive Compensation Plan, dated as of January 26, 2007 (Exhibit 10(dd)-3
to PPL Corporation Form 10-K Report (File No. 1-11459) for the year ended December 31, 2006)

L]10(t)-4 - Amendment No. 3to said Incentive Compensation Plan, dated as of March 21, 2007 (Exhibit 10(f) to
PPL Corporation Form 10-Q Report (File No. 1-11459) for the quarter ended March 31, 2007)

L]10(t)-5 - Amendment No. 4 to said Incentive Compensation Plan, effective December 1, 2007 (Exhibit 10(a) to
PPL Corporation Form 10-Q Report (File No. 1-11459) for the quarter ended September 30, 2008)

[J10(t)-6 - Amendment No. 5to said Incentive Compensation Plan, dated as ofDecember 16, 2008 (Exhibit
10(bb)-6 to PPL Corporation Form 10-K Report (File 1-11459) for the year ended December 31, 2008)

[J10(t)-7 - Form of Stock Option Agreement for stock option awards under the Incentive Compensation Plan
(Exhibit 10(a) to PPL Corporation Form 8-K Report (File No. 1-11459) dated February 1, 2006)

[J10(t)-8 - Form ofRestricted Stock Unit Agreement forrestricted stock unit awards under theIncentive
Compensation Plan (Exhibit 10(b) toPPL Corporation Form 8-K Report (File No. 1-11459) dated
February 1,2006)

L] 10(t)-9 - Form of Performance Unit Agreement for performance unit awards under the Incentive Compensation
Plan (Exhibit lO(ss) toPPL Corporation Form 10-K Report (File No. 1-11459) for the year ended
December 31, 2007)

[J10(u)-l - Amended and Restated Incentive Compensation Plan for Key Employees, effective January 1, 2003
(Schedule B toProxy Statement of PPL Corporation, dated March 17, 2003)
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L]10(u)-2

L]10(u)-3

L]10(u)-4

[J10(u)-5

L]10(u)-6

L]10(v)

[JlO(w)

L]10(x)

[J10(y)-1

L]10(y)-2

L]10(z)

Amendment No. 1to said Incentive Compensation Plan for Key Employees, dated as of January 1, 2005

2005 '̂̂ Corporation Form 10-K Report (File 1-11459) for the year ended December 31,

Amendment No. 2to said Incentive Compensation Plan for Key Employees, dated as of January 26,
2007 (Exhibit 10(ee)-3 to PPL Corporation Form 10-K Report (File No. 1-11459) for the vear ended
December 31, 2006)

Amendment No. 3to said Incentive Compensation Plan for Key Employees, dated as of March 21, 2007
(Exhibit 10(q) to PPL Corporation Form 10-Q Report (File No. 1-11459) for the quarter ended March
31,2007)

Amendment No. 4to said Incentive Compensation Plan for Key Employees, dated as of December 15,
2008 (Exhibit 10(cc)-5 to PPL Corporation Form 10-K Report (File No. 1-11459) for the vear ended
December 31, 2008)

Amendment No. 5 to said Incentive Compensation Plan for Key Employees, dated as of March 24, 2011
(Exhibit 10(a) to PPL Corporation Form 10-Q Report (File No. 1-11459) for the quarter ended March
31,2011)

Short-term Incentive Plan (Annex Bto Proxy Statement of PPL Corporation, dated April 12, 2016)

Employment letter, dated May 31, 2006, between PPL Services Corporation and William H. Spence
(Exhibit lO(pp) to PPL Corporation Form 10-K Report (File No. 1-11459) for the year ended December
31,2006)

Form of Retention Agreement entered into between PPL Corporation and Gregory N. Dudkin (Exhibit
10(h) to PPL Corporation Form 10-Q Report (File No. 1-11459) for the quarter ended March 31, 2007)

Form of Severance Agreement entered into between PPL Corporation and William H. Spence (Exhibit
10(i) to PPL Corporation Form 10-Q Report (File No. 1-11459) for the quarter ended March 31, 2007)

Amendment to said Severance Agreement (Exhibit 10(a) to PPL Corporation Form 10-Q Report (File
No. 1-11459) for thequarter ended June30, 2009)

Form ofChange in Control Severance Protection Agreement entered into between PPL Corporation and
Gregory N. Dudkin, Joanne H. Raphael, Vincent Sorgi and Victor A. Staffieri (Exhibit 10(b) to PPL
Corporation Form 10-Q Report (File No. 1-11459) for the quarter ended March 31, 2012)

L]10(aa)-1 - PPL Corporation 2012 Stock Incentive Plan (Annex Ato Proxy Statement ofPPL Corporation dated
April 3, 2012)

[_] 10(aa)-2 - Forni ofPerformance Unit Agreement for performance unit awards under the Stock Incentive Plan
(Exhibit 10(tt)-2 toPPL Corporation Form 10-K Report (File No. 1-11459) for the year ended December
31,2012)

[_] 10(aa)-3 - Form ofPerformance Contingent Restricted Stock Unit Agreement for restricted stock unit awards under
the Stock Incentive Plan (Exhibit 10(tt)-3 to PPL Corporation Form 10-K Report (File No. 1-11459) for
the year ended December 31, 2012)

[_] 10(aa)-4 - Form ofNonqualified Stock Option Agreement for stock option awards under the Stock Incentive Plan
(Exhibit 10(tt>4 toPPL Corporation Form 10-K Report (File No. 1-11459) forthe year ended December
31,2012)
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[JlO(bb)

[JlO(cc)

L]10(dd)

[JlO(ee)

[J10(fO

12(a)

*12(b)

PFL Corporation Executive Severance Flan, effective as ofJuly 26, 2012 (Exhibit 10(d) to FFL
Corporation Form 10-Q Report (File No. M1459) for the quarter ended June 30, 2012)

Form of Western Fower Distribution Fhantom Stock Option Award Agreement for stock option awards
under the Western Fower Distribution Long-Term Incentive Flan (Exhibit [_]10(bbb)-l to FFL
Cnmnratinn Form 10-K Rennrt ("File Nn I-11459) for the vearenrled Dprpmber 3I 9014)

Service Agreement (including Change in Control Agreement as Exhibit A), dated March 16, 2015,
between Western Fower Distribution (South West) pic and Robert A. Symons (Exhibit 10(a) to FFL
Corporation Form 10-0 Report (File No. 1-11459) for the quarter ended March 31, 2015)

Form of Retention Agreement, dated May 6, 2015, among FFL Corporation, FFL Services Corporation
and Robert J. Grey (Exhibit 99.1 to FFL Corporation Form 8-K Report (File No 1-11459) dated Mav 7
2015) ^ '

Form ofGrant Letter dated May 29, 2015 (Exhibit 10.1 to FFL Corporation Form 8-K Report (File No.
1-11459) dated June 1, 2015)

FFL Corporation and Subsidiaries Computation of Ratio of Earnings to Combined Fixed Charges and
Freferred Stock Dividends

f Electric Utilities Corporation and Subsidiaries Computation ofRatio ofEarnings to Combined
Fixed Charges and Freferred Stock Dividends

112(c) - LG&E and KU Energy LLC and Subsidiaries Computation of Ratio of Earnings to Fixed Charges

li2(d] - Louisville Gas and Electric Company Computation of Ratio of Earnings to Eixed Charges

M2(e) Kentucky Utilities Company Computation ofRatio ofEarnings to Fixed Charges

I Subsidiaries of FFL Corporation

*23(a) - Consent ofDeloitte &louche LLF - FFL Corporation

123(b) - Consent ofDeloitte &louche LLF - FFL Electric Utilities Corporation

*23(c) - Consent ofDeloitte &louche LLF - LG&E and KU Energy LLC

- Consent ofDeloitte &louche LLF - Louisville Gas and Electric Company

*23(e) Consent ofDeloitte &Louche LLF - Kentucky Utilities Company

*23(f) - Consent of Ernst & Young LLF- FFL Corporation
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" Consent ot Ernst &Young LLP - PPL Electric Utilities Corporation

12Mi1 - Consent of Ernst &Young LLP - LG&E and KU Energy LLC

^23(11 - Consent of Ernst &Young LLP - Louisville Gas and Electric Company

- Consent ofErnst &Young LLP - Kentucky Utilities Company

*24 - Power ofAttorney

*31(a)

*31(b)

*31(c)

*31(d)

*31(e)

Certificate ofPPL's principal executive officer pursuant to Section 302 ofthe Sarbanes-Oxlev Act of
2002

Certificate ofPPL's principal financial officer pursuant toSection 302 of the Sarbanes-Oxlev Act of
2002

Certificate ofPPL Electric's principal executive officer pursuant to Section 302 ofthe Sarbanes-Oxlev
Act of 2002 ^

Certificate ofPPL Electric's principal financial officer pursuant to Section 302 ofthe Sarbanes-Oxlev
Act of 2002 ^

Certificate ofLKE's principal executive officer pursuant toSection 302 ofthe Sarbanes-Oxlev Act of
2002

fllifi - Certificate of LKE's principal financial officer pursuant to Section 302 ofthe Sarbanes-Oxlev Act of
2002

- Certificate ofLG&E's principal executive officer pursuant toSection 302 of the Sarbanes-Oxlev Act of
2002

flKhl - Certificate ofLG&E's principal financial officer pursuant to Section 302 ofthe Sarbanes-Oxlev Act of
2002

!GlXi} - Certificate ofKU's principal executive officer pursuant to Section 302 ofthe Sarbanes-Oxlev Act of
2002

lllXjl - Certificate of KU's principal financial officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

^32(al - Certificate ofPPL's principal executive officer pursuant to Section 906 ofthe Sarbanes-Oxlev Act of
2002

132{^ - Certificate of PPL Electric's principal executive officer and principal financial officer pursuant to
Section906 of the Sarbanes-Oxley Act of 2002
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^32(cl - Certificate of LKE's principal executive officer and principal financial officer pursuant to Section 906 of
the Sarbanes-OxleyAct of 2002

f32(dl - Certificate of LG&E's principal executive officer and principal financial officer pursuant to Section 906
of the Sarbanes-OxleyAct of 2002

f32(el - Certificate of KU's principal executive officer and principal financial officer pursuant to Section 906 of
the Sarbanes-Oxley Act of 2002

*99(a) - PPL Corporation and Subsidiaries Long-term Debt Schedule

1Ol.INS - XBRL Instance Document for PPL Corporation, PPL Energy Supply, LLC, PPL Electric Utilities
Corporation, LG&E and KU Energy LLC, Louisville Gas and Electric Company and Kentucky Utilities
Companv

101 .SCH - XBRL Taxonomy Extension Schema for PPL Corporation, PPL Corporation, PPL Electric Utilities
Corporation, LG&E and KU Energy LLC, Louisville Gas and Electric Company and Kentucky Utilities
Companv

101 .CAE - XBRL Taxonomy Extension Calculation Linkbase for PPL Corporation, PPL Corporation, PPL Electric
Utilities Corporation, LG&E and KU Energy LLC, Louisville Gas and Electric Company and Kentucky
Utilities Company

lOl.DEF - XBRL Taxonomy Extension Definition Linkbase for PPL Corporation, PPL Corporation, PPL Electric
Utilities Corporation, LG&E and KU Energy LLC, Louisville Gas and Electric Company and Kentucky
Utilities Companv

101 .LAB - XBRL Taxonomy Extension Label Linkbase for PPL Corporation, PPL Corporation, PPL Electric
Utilities Corporation, LG&E and KU Energy LLC, Louisville Gas and Electric Company and Kentucky
Utilities Companv

101 .PRE - XBRL Taxonomy Extension Presentation Linkbase for PPL Corporation, PPL Corporation, PPL Electric
Utilities Corporation, LG&E and KU Energy LLC, Louisville Gas and Electric Company and Kentucky
Utilities Company
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PPL CORPORATION AND SUBSIDIARIES

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

Exhibit 12(a)

iMillions of Dollars}

Year Year Year Year Year

Ended Ended Ended Ended Ended

Dec. 31, Dec. 31, Dec. 31, Dec. 31, Dec. 31,
2016 2015 (a) 2014 (a) 2013 (a) 2012 (a)

Earnings, as defined;

Income from Continuing Operations Before
Income Taxes $ 2,550 $ 2,068 $ 2,129 $ 1,728 $ 1,406

Adjustment to reflect earnings from equity method
investments on a cash basis (b) (1) (1) — — 34

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

Total fixed charges as below 917 1,054 1,095 1,096 1,065
Less:

Capitalized interest 4 11 11 11 6
Preferred security distributions of subsidiaries
on a pre-tax basis

— — — 5

Interest expense and fixed charges related to
discontinued operations

— 150 186 235 235

Total fixed charges included in Income from
Continuing Operations Before Income Taxes 913 893 898 850 819

Total earnings $ 3,462 $ 2,960 $ 3,027 L 2,578 L 2,259

Fixed charges, as defined:

Interest charges (c) $ 900 $ 1,038 $ 1,073 $ 1,058 $ 1,019
Estimated interest component of operating rentals 17 16 22 38 41
Preferred securities distributions of subsidiaries

on a pre-tax basis
—

—
— — 5

Total fixed charges (d) $ 917 $ 1,054 $ 1,095 $ 1,096 $ 1,065

Ratio of earnings to fixed charges 3.8 2.8 2.8 2,4 2,1

Ratio of earnings to combined fixed charges and
preferred stock dividends (e) 3.8 2,8 2.8 2,4 2.1

(a)

(b)

(c)

(d)

(e)

Reflects PPL's former Supply segment as Discontinued Operations. See Note 8 to the Financial Statements for additional information.
Includes other-than-temporary impairment loss of $25million in 2012.
Includes interest on long-term and short-term debt, as well as amortization ofdebt discount, expense and premium -net.
Interest on unrecognized tax benefits isnot included infixed charges.
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 isthe same as the ratio ofearnings tofixed charges.
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PPL ELECTRIC UTILITIES CORPORATION AND SUBSIDIARIES
Exhibit 12(b)

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

(Millions of Dollars)

Year Year Year Year Year

Ended Ended Ended Ended Ended

Dec. 31, Dec. 31, Dec. 31, Dec. 31, Dec. 31,

2016 2015 2014 2013 2012

Earnings, as defined;

Income Before IncomeTaxes $ 552 $ 416 $ 423 $ 317 $ 204
Total fixed charges as below 141 139 131 117 107

Total earnings 693 555 5^ 434 311

Fixed charges, as defined:

Interest charges (a) 137 135 127 113 104

Estimated interest component of operating rentals 4 4 4 4 3

Total fixed charges (b) 141 139 131 117 107

Ratio of earnings to fixed charges 4.9 4.0 4.2 3.7 2.9

Preferred stock dividend requirements on a pre-tax
basis $

— $ $ — $ — $ 6
Fixed charges, as above 141 139 131 117 107

141 $

Ratio of earnings to combined fixed charges and
preferred stock dividends 4.9

139 $

4.0

131 $

4.2

(a) Includes interest on long-term and shon-term debt, as well as amortization of debt discount, expense and premium - net.
(b) Interest on unrecognized tax benefits isnot included infixed charges.
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LG&E AND KU ENERGY LLC ANDSUBSIDIARIES

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

Exhibit 12(c)

Earnings, as defined;

Income from Continuing Operations Before
Income Taxes

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

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 fixedcharges

Year

Ended

Year YearYear

Ended

Year

Ended

Dec. 31, Dec. 31, Dec. 31, Dec. 31, Dec. 31,
2016 2015 2014 2013 2012

$ 686 $ 603 Si 553 $ 551 $ 331

(1) (1) (1) (1) 33

685 602 552 550 364

223 189 173 151 157

$ 908

214

9

223

4.1

791 $ 725 $ 701 $ 521

181

189

4.2

167

6

173

4.2

145

6

151

4.6

151

6

157

3.3

(a) Includes other-than-temporary impairment lossof $25 million in 2012.
(b) Includes interest on long-term and short-term debt, as well as amortization of debt discount, expense and
(c) Includes a credit for amortization ofa fair market value adjustment of$7million in 2013.

premium - net.
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LOUISVILLE GAS AND ELECTRIC COMPANY

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

Exhibit 12(d)

Year Year Year Year Year

Ended Ended Ended Ended Ended

Dec. 31, Dec. 31, Dec. 31, Dec. 31, Dec. 31,
2016 2015 2014 2013 2012

Earnings, as defined:

Income Before Income Taxes $ 329 $ 299 $ 272 $ 257 $ 192

Total fixed charges as below 76 61 51 36 44

Total earnings $ 405 $ 360 $ 323 $ 293 $ 236

Fixed charges, as defined:

Interest charges (a) (b) $ 71 $ 57 $ 49 $ 34 $ 42
Estimated interest component ofoperating
rentals 5 4 2 2 2

Total fixed charges $ 76 $ 61 $ 51 $ 36 $ 44

Ratioof earnings to fixed charges 5.3 5.9 6.3 8.1 5.4

(a) Includes interest on long-term and short-term debt, as well as amortization of debt discount, expense and premium -
(b) Includes a credit for amortization ofa fair market value adjustment of$7 million in2013.

net.
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KENTUCKY UTILITIES COMPANY

COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES

Exhibit 12(e)

(Millions of Dollars)

Year Year Year Year Year

Ended Ended Ended Ended Ended

Dec. 31, Dec. 31, Dec. 31, Dec. 31, Dec. 31,
2016 2015 2014 2013 2012

Earnings, as defined:

Income Before Income Taxes $ 428 $ 374 3i 355 $ 360 $ 215
Adjustment to reflect earnings from equity
method investments on a cash basis (a) (1) (1) (1) (1) 33

427 373 354 359 248

Total fixed charges as below 100 86 80 73 72

Total earnings

Fixed charges, as defined:

Interest charges (b)

Estimated interest component ofoperating
rentals

Total fixed charges

Ratio of earnings to fixed charges

$ 527 459 $ 434 $ 432 $ 320

96 $

4

$ 100 $

5.3

82 $

4

86

5.3

77 $

3

80 $

5.4

(a) Includes other-than-temporary impairment lossof $25million in 2012,
(b) Includes interest on long-term and short-term debt, as well as amortization of debt discount, expense and premium - net.
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Exhibit 31(a)

CERTIFICATION

I, WILLIAM H. SPENCE,certify that:

1. I have reviewed this annual report on Form 10-K of PPL Corporation (the "registrant") for the year ended
December 31, 2016;

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 ofthe 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 ofoperations and cash flows ofthe registrant as of, and
for, theperiods 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, orcaused 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 reportis being prepared;

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

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

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

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

a. All significant deficiencies and material weaknesses in the design or operation 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 ornot material, that involves management orother employees who have a significant role
in theregistrant's internal control overfinancial reporting.
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Date: February 17, 2017 /s/ William H. Spence

William H. Spence

Chairman, President and Chief Executive Officer

(Principal Executive Officer)

PPL Corporation
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Exhibit 31(b)

CERTIFICATION

I, VINCENT SORGI, certify that;

1. I have reviewed this annual report on Form 10-K ofPPL Corporation (the "registrant") for the year ended
December 31, 2016;

2. Based onmy knowledge, this report does notcontain any untrue statement ofa material fact or omit to state a material
fact necessary to make the statements made, inlight ofthe 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 periodspresented in this report;

4. The registrant s other certifying officer and 1are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting
(as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a. Designed such disclosure controls and procedures, orcaused 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 whichthis report is beingprepared;

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

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

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

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

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

b. Any fraud, whether ornot material, that involves management orother employees who have asignificant role
in theregistrant's internal control overfinancial reporting.
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Date: February 17, 2017 /s/ Vincent Sorgi

Vincent Sorgi

Senior Vice President and Chief Financial Officer

(Principal Financial Officer)

PPL Corporation
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Exhibit 31(c)

CERTIFICATION

I, GREGORY N. DUDKIN, certify that:

1. I have reviewed this annual report on Form 10-K of PPL Electric Utilities Corporation (the "registrant") for the year
ended December 31, 2016;

2. Based onmy knowledge, this report does notcontain any untrue statement ofa material fact oromit to state a material
fact necessary to make the statements made, in light ofthe circumstances under which such statements were made, not
misleading wdth 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 ofoperations and cash flows ofthe registrant as of, and
for, the periodspresented 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, orcaused 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 beingprepared;

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

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

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

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

a. All significant deficiencies and material weaknesses in the design or operation 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 ornot material, that involves management orother employees who have a significant role
in theregistrant's internal control overfinancial reporting.
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Date: February 17, 2017 /s/ Gregory N. Dudkin

Gregory N. Dudkin

President

(Principal Executive Officer)

PPL Eleetrie Utilities Corporation
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Exhibit 31(d)

CERTIFICATION

I, MARLENEC. BEERS, certify that:

1. Ihave reviewed this annual report on Form 10-K of PPL Electric Utilities Corporation (the "registrant") for the year
ended December 31, 2016;

2. Based on my 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 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 ofoperations and cash flows ofthe registrant as of, and
for, the periodspresented 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, orcaused 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 whichthis report is beingprepared;

b. Designed such internal control over financial reporting, orcaused such internal control over financial
reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability of
financial reporting and the preparation offinancial statements 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 ahout the effectiveness ofthe disclosure controls and procedures, as ofthe end ofthe period
covered by this report based on such evaluation; and

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

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

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

b. Any fraud, whether or not material, that involves management or other employees who have a significant role
in the registrant's internal control over financial reporting.
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Date: February 17, 2017 /s/ Marlene C. Beers

Marlene C. Beers

Controller

(Principal Financial Officer)

PPL Electric Utilities Corporation
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Exhibit 31(e)

CERTIFICATION

I, VICTORA. STAFFIERI, certify that:

1. I have reviewed this annual report on Form 10-K of LG&E and KU Energy LLC (the "registrant") for the year ended
December 31, 2016;

2. Based on my knowledge, this report does not contain any untrue statement ofa material fact oromit to state amaterial
fact necessary to make the statements made, in light ofthe 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 ofoperations and cash flows ofthe registrant as of, and
for, theperiods presented in thisreport;

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, orcaused 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 whichthis report is beingprepared;

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

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

d. Disclosed in this report any change in the registrant's internal control over financial reporting that occurred
during the registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter inthe case ofan annual
report) that has materially affected, orisreasonably 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 onour most recent evaluation ofinternal control
over financial reporting, to the registrant's auditors and the audit committee ofthe registrant's board ofdirectors (or
persons performing the equivalent functions):

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

b. Any fraud, whether or not material, that involves management or other employees who have asignificant role
in theregistrant's internal control overfinancial reporting.
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Date: February 17, 2017 /s/ Victor A. Staffieri

Victor A. Staffieri

Chairman of the Board and Chief Executive Officer

(Principal Executive Officer)

LG&E and KU Energy LLC
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Exhibit 31(f)

CERTIFICATION

I, KENT W. BLAKE, certify that:

1. I have reviewed this annual report on Form lO-K of LG&E and KU Energy LLC (the "registrant") for the year ended
December 31, 2016;

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 ofthe 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 ofoperations and cash flows ofthe registrant as of, and
for, the periodspresented 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-I5(e) and I5d-I5(e)) and internal control over financial reporting
(as defined inExchange Act Rules I3a-I5(f) and 15d-I5(f)) for the registrant and have:

a. Designed such disclosure controls and procedures, orcaused such disclosure controls and procedures to he
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 beingprepared;

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

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

d. Disclosed in this report any change in the registrant's internal control over financial reporting that occurred
during the registrant s most recent fiscal quarter (the registrant's fourth fiscal quarter in the case ofan annual
report) that has materially affected, oris 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 onour most recent evaluation ofinternal control
over financial reporting, to the registrant's auditors and the audit committee ofthe registrant's board ofdirectors (or
persons performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation 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 orother employees who have a significant role
in theregistrant's internal control overfinancial reporting.
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Date: February 17, 2017 /s/ Kent W. Blake

Kent W. Blake

Chief Financial Officer

(Principal Financial Officer)

LG&E and KU Energy LLC
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Exhibit 31(g)

CERTIFICATION

I, VICTOR A. STAFFIERI, certify that;

1. I have reviewed this annual report on Form 10-K of Louisville Gas and Electric Company (the "registrant") for the
year ended December 31, 2016;

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 ofthe 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 ofoperations and cash flows ofthe registrant as of, and
for, theperiods presented in this report;

4. The registrant sother certifying officer and 1are 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 reportis beingprepared;

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

c. Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report
our conclusions about the effectiveness ofthe disclosure controls and procedures, as ofthe end ofthe period
coveredhy 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 inthe case ofan annual
report) that has materially affected, oris reasonably likely tomaterially 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 ofthe 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 orother employees who have asignificant role
in theregistrant's internal control overfinancial reporting.
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Date: February 17, 2017 /s/ Victor A. Staffieri

Victor A. Staffieri

Chairman of the Board and Chief Executive Officer

(Principal Executive Officer)

Louisville Gas and Electric Company
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Exhibit 31(h)

CERTIFICATION

I, KENT W. BLAKE, certify that:

1. I have reviewed this annual report on Form 10-K ofLouisville Gas and Electric Company (the "registrant") for the
year ended December 31, 2016;

2. Based onmy knowledge, this report does not contain any untrue statement ofa material fact or omit to state a material
fact necessary to make the statements made, in light ofthe circumstances under which such statements were made, not
misleading with respect to theperiod covered bythisreport;

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 periodspresented 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 in Exchange ActRules 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 whichthis report is beingprepared;

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

c. Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report
our conclusions about the effectiveness ofthe disclosure controls and procedures, as ofthe end ofthe period
coveredby 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 inthe case ofan annual
report) that has materially affected, orisreasonably likely tomaterially affect, the registrant's internal control
over financial reporting; and

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

a. All significant deficiencies and material weaknesses in the design 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 theregistrant's internal control overfinancial reporting.
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Date: February 17, 2017 s/ Kent W. Blake

Kent W. Blake

Chief Financial Officer

(Principal Financial Officer)

Louisville Gas and Electric Company
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Exhibit 31(i)

CERTIFICATION

I, VICTORA. STAFFIERI, certify that:

1. I have reviewed this annual report on Form 10-K of Kentucky Utilities Company (the "registrant") for the year ended
December 31, 2016;

Based onmy knowledge, this report does notcontain any untrue statement ofa material fact or omit to state a material
fact necessary to make the statements made, in light ofthe circumstances under which such statements were made, not
misleading with respect to 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 ofoperations and cash flows ofthe registrant as of, and
for, the periodspresented 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 offinancial statements for external purposes in accordance with
generally accepted accoimting principles;

c. Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report
our conclusions about the effectiveness ofthe disclosure controls and procedures, as ofthe end ofthe period
coveredby 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 inthe case ofan annual
report) that has materially affected, oris 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 onourmost recent evaluation of internal control
over financial reporting, to the registrant's auditors and the audit committee ofthe registrant's board ofdirectors (or
persons performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation 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 ornot material, that involves management orother employees who have a significant role
in theregistrant's internal control overfinancial reporting.
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Victor A. Staffieri

Chairman of the Board and Chief Executive Officer

(Principal Executive Officer)

Kentucky Utilities Company
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Exhibit 31(j)

CERTIFICATION

I, KENTW. BLAKE,certify that;

1. Ihave reviewed this annual report on Form 10-K of Kentucky Utilities Company (the "registrant") for the year ended
December 31, 2016;

2. Based on my knowledge, this report does not contain any untrue statement ofamaterial 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 ofoperations and cash flows of the registrant as of, and
for, theperiods 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, orcaused 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 beingprepared;

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

c. Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report
our conclusions about the effectiveness ofthe disclosure controls and procedures, as ofthe end ofthe period
coveredby 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 inthe case ofan annual
report) that has materially affected, oris 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 onourmost recent evaluation of internal eontrol
over financial reporting, to the registrant's auditors and the audit committee ofthe registrant's board ofdirectors (or
persons performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation 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 ornot material, that involves management orother employees who have a significant role
in theregistrant's internal control overfinancial reporting.
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Date: February 17, 2017 /s/ Kent W. Blake

Kent W. Blake

Chief Financial Officer

(Principal Financial Officer)

KentuckyUtilities Company
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Exhibit 32(a)
CERTIFICATE PURSUANT TO 18 U.S.C. SECTION 1350

ASADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
FOR PPL CORPORATION'S FORM 10-K FOR THE YEAR ENDED DECEMBER 31, 2016

In connection with the annual report on Form 10-K ofPPL Corporation (the "Company") for the year ended
December 31, 2016, as filed with the Securities and Exchange Commission on the date hereof (the "Covered Report"), we,
William H. Spence, the Principal Executive Officer ofthe Company, and Vincent Sorgi, the Principal Financial Officer ofthe
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) ofthe Securities
Exchange Act of 1934, as amended; and

• The information contained inthe Covered Report fairly presents, inall material respects, the financial
condition andresults of operations of the Company.

Date: February 17, 2017 /s/ William H. Spence

William H. Spence
Chairman, President and Chief Executive Officer
(Principal Executive Officer)

r^/^rr\r*T'Qftr\r»

/s/ Vincent Sorgi

Vincent Sorgi
Senior Vice President and Chief Financial Officer
(Principal Financial Officer)
DDT f i rvr»

Asigned original ofthis written statement required by Section 906 has been provided to the Company and will be
retained by the Company and furnished to the Securities and Exchange Commission or its staff upon request.
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Exhibit 32(b)
CERTIFICATE PURSUANT TO 18 U.S.C. SECTION 1350

AS ADOPTED PURSUANT TO SECTION 906OFTHE SARBANES-OXLEY ACT OF2002
FOR PPL ELECTRIC UTILITIES CORPORATION'S FORM 10-K FOR THE YEAR ENDED DECEMBER 31, 2016

In connection with the annual report on Form 10-K of PPL Electric Utilities Corporation (the "Company") for the year
ended December 31, 2016, as filed with the Securities and Exchange Commission on the date hereof (the "Covered Report"),
we, Gregory N. Dudkin, the Principal Executive Officer of the Company, and Marlene C. Beers, the Principal Financial Officer
and Principal Accounting Officer of the Company, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of
theSarbanes-Oxley Actof 2002, hereby certify that:

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

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

Date: February 17, 2017 /s/ Gregory N. Dudkin

Gregory N. Dudkin
President

(Principal Executive Officer)

/s/ Marlene C. Beers

Marlene C. Beers

Controller

(Principal Financial Officer)
TTtiliftoc

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.
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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 LG&E AND KU ENERGY LLC'S FORM 10-K FOR THE YEAR ENDED DECEMBER 31, 2016

In connection with the annual report on Form 10-K of LG&E and KU Energy LLC (the "Company") for the year
ended December 31, 2016, as filed with the Securities and Exchange Commission on the date hereof (the "Covered Report"),
we, Victor A. Staffieri, the Principal Executive Officer of the Company, and Kent W. Blake, the Principal Financial Officer of
the Company, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of2002,
hereby certify that:

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

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

Date: February 17, 2017 /s/ VictorA. Staffieri

Victor A. Staffieri

Chairman of the Board and Chief Executive Officer
(Principal Executive Officer)
T onH T T T

/&/ Kent W. Blake

Kent W. Blake

Chief Financial Officer

(Principal Financial Officer)

Asigned original ofthis written statement required by Section 906 has been provided to the Company and will be
retained by the Company and furnished to the Securities and Exchange Commission or its staff upon request.
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Exhibit 32(d)
CERTIFICATE PURSUANT TO 18 U.S.C. SECTION 1350

ASADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
FOR LOUISVILLE GAS AND ELECTRIC COMPANY'S FORM 10-K FOR THE YEAR ENDED DECEMBER 31,

2016

In connection with the annual report on Form 10-K ofLouisville Gas and Electric Company (the "Company") for the
year ended December 31, 2016, as filed with the Securities and Exchange Commission on the date hereof (the "Covered
Report"), we, Victor A. Staffieri, the Principal Executive Officer ofthe 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 fully complies with therequirements ofSection 13(a) or 15(d) of theSecurities
Exchange Act of 1934, as amended; and

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

Date: Febraary 17, 2017 /s/ VictorA. Staffieri

Victor A. Staffieri

Chairman of the Board and Chief Executive Officer
(Principal Executive Officer)

/s/ Kent W. Blake

Kent W. Blake

Chief Financial Officer

(Principal Financial Officer)
T r\iiicx7i11a /TJoc- oriH f^rwrtr

Asigned original ofthis written statement required by Section 906 has been provided to the Company and will be
retained by the Company and furnished to the Securities and Exchange Commission or its staff upon request.
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Exhibit 32(e)
CERTIFICATE PURSUANT TO 18 U.S.C. SECTION 1350

AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACTOF 2002
FOR KENTUCKY UTILITIES COMPANY'S FORM 10-K FOR THE YEAR ENDED DECEMBER 31, 2016

In connection with the annual report on Form 10-K ofKentucky Utilities Company (the "Company") for the year
ended December 31, 2016, as filed with the Securities and Exchange Commission on the date hereof (the "Covered Report"),
we, Victor A. Staffieri, the Principal Executive Officer ofthe Company, and Kent W. Blake, the Principal Financial Officer of
the Company, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 ofthe Sarbanes-Oxley Act of2002,
hereby certify that:

• The Covered Report fully complies with therequirements ofSection 13(a) or 15(d) of theSecurities
Exchange Act of 1934, as amended; and

• The information contained inthe Covered Report fairly presents, inall material respects, the financial
condition andresults of operations of the Company.

Date: February 17, 2017 /s/ VibtorA. Staffieri

Victor A. Staffieri

Chairman of the Board and Chief Executive Officer
(Principal Executive Officer)

*>c>

/s/ Kent W.Blake

Kent W. Blake

Chief Financial Officer

(Principal Financial Officer)
TTtilif-ioc

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

U.S.

PPL Capital Funding

Senior Unsecured Notes

PPL CORPORATION AND SUBSIDIARIES

LONG-TERM DEBT SCHEDULE

(Unaudited)

(Millions ofDollars)

Interest

Rate

Maturity
Date

Exhibit 99(a)

December 31, 2016

69352PAD5 4.200% 06/15/2022 $ 400

69352PAE3 3.500% 12/01/2022 400

69352PAG8 1.900% 06/01/2018 250

69352PAF0 3.400% 06/01/2023 600

69352PAH6 4.700% 06/01/2043 300

69352PAK9 3.950% 03/15/2024 350

69352PAJ2 5.000% 03/15/2044 400

69352PAL7 3.100% 05/15/2026 650

Total Senior Unsecured Notes 3,350
Junior Subordinated Notes

69352PAC7 6.700% 03/30/2067 480

69352P202 5.900% 04/30/2073 450

Total Junior Subordinated Notes

Total PPL Capital Funding Long-term Debt

PPL Electric

Senior Secured Notes/First Mortgage Bonds

Total PPL Electric Long-term Debt

LKE

Senior Unsecured Notes

First Mortgage Bonds

Total LKE Long-term Debt'

Total U.S. Long-term Debt

324

930

4,280

2,864

2,864

725

3,985

4,710

11,854
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U.K.

Senior Unsecured Notes

USG7208UAA90 5.375% 05/01/2021 500

USG9796VAD58 7.250% 12/15/2017 100

USG9796VAE32 7.375% 12/15/2028 202

XSI315962602 3.625% 11/06/2023 625

XS0627333221 5.250% 01/17/2023 875

XS0568142482 6.250% 12/10/2040 312

XS0568142052 6.000% 05/09/2025 312

XS0627336323 5.750% 04/16/2032 1,000
XS0979476602 3.875% 10/17/2024 500

XS0061222484 9.250% 11/09/2020 188

XS0280014282 4.804% 12/21/2037 281

XS0496999219 5.750% 03/23/2040 250

XS0165510313 5.875% 03/25/2027 312

XS0496975110 5.750% 03/23/2040 250

Total Senior Unsecured Notes
5,707

dex-Linked Notes *

XS0632038666 2.671% 06/01/2043 199

XS0974143439 1.676% 09/24/2052 139

XS0277685987 1.541% 12/01/2053 174

XS0279320708 1.541% 12/01/2056 199

N/A' 0.498% 05/31/2026 127

Total Index-Linked Notes
838

Total U.K. Long-term Debt
6,545

Total Long-term Debt Before Adjustments
18,399

Fair market value adjustments

Unamortized premium and (discount), net

Unamortized debt issuance costs

Total Long-term Debt

Less current portion of Long-termDebt

Total Long-term Debt, noncurrent

325

22

20

(115)

18,326

518

17,808
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PPL Electric

Senior Secured Notes/First Mortgage Bonds

524808BU5 ^ 0.900% 09/01/2029 $ 116

524808BV3" 0.900% 02/15/2027 108

70869MAC8 4.000% 10/01/2023 90

69351UAG8 5.150% 12/15/2020 100

69351UAP8 3.000% 09/15/2021 400

69351UAQ6 2.500% 09/01/2022 250

69351UAH6 6.450% 08/15/2037 250

69351UAM5 6.250% 05/15/2039 300

69351UAN3 5.200% 07/15/2041 250

69351UAR4 4.750% 07/15/2043 350

69351UAS2 4.125% 06/15/2044 300

69351UAT0 4.150% 10/01/2045 350

Total Senior Secured Notes 2,864

Total Long-term Debt BeforeAdjustments 2,864

Unamortized discount

Unamortized debt issuance costs

Total Long-term Debt

Less current portion of Long-term Debt

Total Long-term Debt, noncurrent

LKE

Senior Unsecured Notes

50188FAD7

50188FAE5

Total Senior Unsecured Notes

LG&E

First Mortgage Bonds

KU

First Mortgage Bonds

Total Long-term Debt BeforeAdjustments

Fair market value adjustments

Unamortized discount

Unamortized debt issuance costs

Total Long-term Debt

Less current portion of Long-term Debt

Total Long-term Debt, noncurrent'

326

3.750%

4.375%

11/15/2020 $

10/01/2021

(12)

(21)

2,831

224

2,607

475

250

725

1,634

2,351

4,710

(1)

(15)

(29)

4,665

194

4,471
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LG&E

First Mortgage Bonds

47302PAA8' 1.300% 09/01/2027 $ 10

473044BV6 0.850% 09/01/2026 23

546676AU1 5.125% 11/15/2040 285

546676AV9 4.650% 11/15/2043 250

546676AW7 3.300% 10/01/2025 300

346676AX5 4.375% 10/01/2045 250

546749AJl " 1.650% 10/01/2033 128

546749AK8 ^ 2.200% 02/01/2035 40

546749AL6 ^ 1.350% 11/01/2027 35

546751AE8^ 1.150% 06/01/2033 31

546751AG3'' 1.600% 06/01/2033 35

896221AA6 4.600% 06/01/2033 60

896224AW2" 1.350% 11/01/2027 35

896224AXO ^ 1.050% 09/01/2026 27

896224AY8 0.830% 09/01/2044 125

Total Long-term Debt BeforeAdjustments 1,634

Fair market value adjustments

Unamortized discount

Unamortized debt issuance costs

Total Long-term Debt

Less current portion of Long-term Debt

Total Long-term Debt, noncurrent

327

(1)

(4)

(12)

1,617

194

1,423



ppllOk 2016 Final as Filed Table of Contents

KU

First Mortgage Bonds

144838AA7 0.850% 02/01/2032 $ 21

144838AB5 0.850% 02/01/2032 2

144838AD1 ^ 1.050% 09/01/2042 96

14483RAH0 5.750% 02/01/2026 18

14483RAM9'' 0.750% 10/01/2034 50

I4483RAN7''-' 0.730% 02/01/2032 78

14483RAP2'' 0.710% 10/01/2034 54

491674BE6 3.250% 11/01/2020 500

491674BG1/BF3 5.125% 11/01/2040 750

491674BJ5 4.650% 11/15/2043 250

491674BK2 3.300% 10/01/2025 250

491674BL0 4.375% 10/01/2045 250

587824AA1 0.850% 02/01/2032 8

587829AC6'' 0.740% 05/01/2023 13

62479PAA4'' 0.850% 02/01/2032 2

896221AC2 6.000% 03/01/2037 9

Total Long-term Debt Before Adjustments 2,351

Unamortized discount

Unamortized debt issuance costs

Total Long-term Debt

Less current portion of Long-term Debt

Total Long-term Debt, noncurrent $

(9)

(15)

2,327

2,327

(1) Excludes a $400 million intercompany note between LKEand an affiliatedue 2026.
(2) Principal amount ofthe notes are adjusted based on changes in a specified index, asdetailed in the terms of the related indentures.
(3) No CUSIP - Facility loan.
(4) Securities are currently in aterm rate mode. Securities may be put back to the company on adate prior to the stated maturity date.
(5) Securities have afloating rate ofinterest that periodically resets. At December 31, 2016 the weighted average rate ofthe $158 million ofnotes atLG&E was

0.86%.

(6) Securities have afloating rate ofinterest that periodically resets. At December 31. 2016 the weighted average rate ofthe $228 million ofnotes at KU was
0.75%.

(7) Securities may be put back tothe company on adate prior tothe stated maturity date.
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