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PPL companies 

Ms. Gwen R. Pinson 
Executive Director 
Kentucky Public Service Commission 
211 Sower Boulevard 
P.O. Box 615 
Frankfort, Kentucky 40602-0615 

May 4, 2018 

Re: Joint Application of PPL Corporation, E.ON AG, E.ON US 
Investments Corp., E.ON U.S. LLC, Louisville Gas and Electric 
Company, and Kentucky Utilities Company for Approval of an 
Acquisition of Owners/tip and Control of Utilities 
Case No. 2010-00204 

Dear Ms Pinson: 

Pursuant to the Commission ' s Order dated September 30, 2010 in the 
aforementioned case, Louisville Gas and Electric Company ("LG&E") and 
Kentucky Utilities Company ("KU"), (collectively, the "Companies") submit 
one copy of the Securities and Exchange Commission ("SEC") Form 10-Q for 
PPL Corporation and its current and former subsidiaries for Period Ended 
March 31 , 2018. This infonnation is being made pursuant to Appendix C, 
Commitment No. 21. 

SEC documents for PPL Corporation are also available by selecting "Filings 
and Forms" at http://www.sec.gov. Click "Search for Company Filings", select 
option for "Company or Fund Name" and type in "PPL Corp". 

Please confirm your receipt of this filing by placing the File Stamp of your 
Office with date received on the extra copies. Should you have any questions 
regarding the information filed herewith, please call me or Don Harris at (502) 
627-2021. 

Sincerely, 

1 I 1 

RECEIVED 

MAY 0 7 2018 

PUBLIC SERVICE 
COMMISSION 

LG&E and KU Energy LLC 

State Regulation and Rates 
220 West Main Street 

PO Box 32010 

Louisville, Kentucky 40232 
www.lge-ku .com 

Rick E. Lovekamp 
Manager - Regulatory 

Strategy/Policy 
T 502-627-3780 

rick .lovekamp@lge·ku.com 
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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington , D.C. 20549 

FORM 10-Q 

[X] Q ARTERL Y REPORT PUR UANT TO SECTIO 1 13 OR I 5(d ) OF THE SECURITIES EXC HA GE ACT OF 193 4 for th e quarte rl y period 
ended March 31. 20 18. 

OR 

[ ] TRA SITIO REPORT PURS A T TO SECTIO 13 OR I 5(d) OF THE SECU RITIES EXCHANGE ACT OF 1934 for the transition period from 
~~~~ to ~~~~~ 

Commi ssion File 
Number 

1-11 459 

1-905 

333-173665 

1-2893 

1-3464 

' 

Reg istrant ; State of Incorporat ion; 
Address and Telephone Nu mber 

PPL Corporatio n 
(Exact name of Registrant as spec ifi ed in its charter) 
(Pen nsy lvania) 
Two orth Ninth Street 
Allentown, PA 18 101-11 79 
(610)774-5 151 

PPL Electric Utiliti es Corporation 
(Exact name of Registrant as specified in it s charter) 
(Penn sy lvania ) 
Two North Ninth Street 
Allentown. PA I 101-1179 
(610) 774-5 15 1 

LG& E a nd KU Energy LL C 
(Exact name of Reg istrant as specified in its cha11er) 
(Kentucky) 
220 West Ma in Street 
Lou isv ille, KY 40202-1377 
(502) 627-2000 

Loui sv ille Ga s and El ectric Company 
(Exact name of Registrant as specifi ed in it s chaner) 
(Kentucky) 
220 West Ma in Street 
Loui vill e, KY 40202-1377 
(502) 62 7-2 000 

Kentucky Utiliti es Compa ny 
(Exact name of Registrant as spec ified in it s chaner) 
(Kentu cky and Virginia) 
On e Quality Street 
Lexington, KY 40507- 1462 
(502) 62 7-2000 

IRS Empl oyer 
Identificat ion o. 

23-2758192 

23-0959590 

20 -0523163 

61-0264150 

61-0247570 

The information con tamed hcrem may nol be copied. adapred or d1srnbuted and 1s not warranted to be accurato. c;omplete or timely The user assumes all r1sJ<s for any damages or losses imsmg from any use of this information. 
except ro the extent such damages or losses can no I be limited or excluded by appllcable law Past lmanCJal oerlormance 1s no ouarantet> of fut11ffl '""'"''" 
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Indicate by check mark whether the regi trants (I) have filed all repons required to be filed by Section 13 or I 5(d) of the ecuri ti es Exchange Act of 1934 
during the preceding 12 month (or for such shoner period th at the registrants were required to file such repons). and (2) have been subject to such filing 
requirement s for the past 90 days. 

PPL Corpora ti on Yes lL 0 

PPL Electric Utilities Corpora ti on YeslL No 
LG&E and KU Energy LLC Yes_lL No 

Louisvill e Gas and Electric Company Yes lL 0 

Kentucky Utiliti es Company YeslL 0 

Indicate by check mark whether the regi strants have submitted electronica ll y and posted on th eir corporate Web site. if any. eve1y Int eractive Dara File 
required to be submi tted and posted pursuant to Rule 405 of Regulati on S-T (§232 .405 of this chapter) during the preceding 12 months (or for such shoner 
period that the registrants were required to submit and post such files). 

PPL Corporat ion Yes lL 0 

PPL Electric Ut iliti es Corporation YeslL 0 

LG&E and KU Energy LLC YeslL No 

Louisville Gas and Electric Company Yes lL No 

Kentuck y Utiliti es ompany YeslL No 

Indicate by check mark whether the registrants arc large acce lerated filers , accelerated filers . non-accelerated fi lcrs. smaller reponing companies or emerging 
gro\vth companies. See the definition s of" large accelerated filer." "accelerated filer." "smaller reponing company" and "emerging growth company" in Rule 
I 2b-2 of th e Exchange Act. 

PPL Corporat ion 

PPL Electric tilities Corporati on 

LG&E and KU Energy LLC 

Loui sv ille Gas and Electric Company 

Kentuck y Utilities Company 

Large accelerated 
filer 

[X] 

[ l 
[ l 
[ l 
[ l 

Accelerated 
filer 

on-accelerated 
filer 

[X] 

[X] 

[X] 

[X] 

Smaller reponing Emerg ing growth 
company co mpany 

If emergin g growth companies. indicate by check mark if the registrants have elected not to use th e extended tran si ti on period for complying with an y new or 
revised fin ancial accounting standard s provided pursuant to Section I 3(a) of the Exchange Ac t. 

PPL Corporation 

PPL Electric Ut ilities Corporation 

LG&E and KU Energy LLC 

Louisvil le Gas and Electric Compa ny 

Kentucky Utilities Company 

Indicate by check mark whether the registrants are shell co mpani es (as defined in Rul e I 2b-2 of the Exchange Act). 

PPL Corpora ti on Yes 

PPL Electric Util iti es Corporation Yes 

LG&E and KU Energy LLC Yes 

Loui sv ille Gas and Electric Co mpan y Yes 

Kentucky Utilities Company Yes 

F )k ' 

NolL 

NolL 

NolL 

NolL 

olL 

The mlom1at10n conramed herem may not be copied. adapted or d1stnbured and 1s not warranted to be accurate complete or timely The user assumes aJI nsks for .my damages 01 losses arismg from any use of this informal/on 
e•ccpt to the extont such damages or /oSS('s cannot be l1tmted or excluded by applicable law Past ffr1anc1al perlormance IS 110 guarantee of future results 
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Indi cate th e number of shares outstanding o f each of the issuer's classes o f common tock, as of the lat est prac ti cable date. 

PPL COllJOrati on 

PPL Electric Utilities Co11Jora tion 

LG&E and KU Energy LLC 

Loui sv ill e Gas and Elec11i c Co mpan y 

Kentu ck y Utiliti es Company 

Co mmon stock , SO.O I par value, 699,042.874 shares outstandin g at April 25 , 201 8. 

Common stock , no par va lu e, 66.368.056 shares ou1s1andin g and all held by PPL COllJOrati on 
at April 25 . 201 8. 

PPL Co11Joration directl y hold s all of the membership interests in LG&E and KU Energy LLC. 

Common stock . no par va lu e. 2 1.294 .223 shares ou tstandin g and all held by LG&E and KU 
Energy LLC ai Ap1il 25 . 20 18. 

Common stock. no par va lue. 3 7 .8 17.878 shares outstandi ng and all held by LG&E and KU 
En ergy LLC at April 25 , 20 18. 

T his docum ent is ava ilable free of charge at the Investors section of PPL Corpora tion' s website a t www.pplwcb.co m. Howeve r, informati on on this 
website does not co n titute a pa rt of thi s Form I 0-Q. 

' 
1e1 H 

The information con tamed herCfn may not be cop100 adapted or distnbuted and 1s not warranted to b(> accurate compfete or timely The user a~umcs all ffsks for any damages or losses ansmg from any US(' of this 1nformat1on. 
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PPL CORPORATION 
PPL E LECTRI C UTILITI ES CORPORAT ION 

LG& EAN DK UE E RGY LLC 
LOUISVILL E GAS AND EL ECTRI C CO MPANY 

KENTUCKY UT ILITI ES COM PANY 

FORM 10-Q 
FOR THE QUARTER E DED MARCH 31, 2018 

Table of Con tents 

This combin ed Fonn I 0-Q is separately filed by the following Reg istran ts in th ei r ind ivid ual capacity: PPL Co rporat ion . PPL Electri c tilities Co rporati on, 
LG&E and KU Energy LLC, Louisvil le Gas and Electric Co mpany and Kentucky tilities Co mpany. ln fonna ti on con tai ned herein relating to any indi vidual 
Registrant is filed by such Registrant so lely on its own behalf, and no Registrant makes any representation as to info1111ation relating to any oth er Registrant , 
except th at in forma tion under "Forward-Looking In forma ti on" relating to subsidi aries of PPL Corporation is a lso 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. 

Un less oth erwise speci fied , references in this Repon. individually. to PPL Corpora tion , PPL Elec tric Utiliti es Corporation. LG&E and KU Energy LLC, 
Louisville Gas and Electric Company and Kentucky Utiliti es Company are references to such entities directly o r to one or more of th eir subsidiaries, as the 
case may be, the financial results of wh ich subsidiaries are co nsolidated into such Registran ts' fin ancial statements in accordance with GAAP. This 
presentation has been app lied where identificati on ofpanicular subsidiaries is not material to th e matter being disclosed. and to confom1 narrative disclosures 
to the presentation of financial information on a consol idated basis. 

GLOS ARYOFTERMSANDABBREVIATIO S 

FORWARD-LOOK ING INFORMATION 

PART I. Fl A CIAL INFORMATIO 

Item I. Financial Statements 

PPL Corporation and Subsidiaries 

Condet»cd Con, olidated Statements of Income 

Condensed Consolidated Statements of Comprehensive Income 

Conden, cd Com,olidated Statements ur Ca.'> h Flow' 

Condensed Conso lidated Balance Sheet' 

Condensed Consolidated Statements of Equrt\ 

PPL Electric Utili ties Corporation and ubsidiaries 

Condem.cd Consolidated Statements of Income 

Condensed Consolidated Statements of Cash Flows 

Condem.cd Con,o lidated Balance Sheets 

Condensed Consolidated Statements of Equity 

LG&E and K Energy LLC and Subsidiaries 

Condensed Consolidated Statements of Income 

Condensed Con,ulidated Statements of Cash Flo" ' 

Condensed Consolidated Balance hects 

Condensed Con,o lidated Statements of Eguit\ 

Louisville Gas and Electric Company 

Condensed tatcment> of Income 

Conden ed Statements of Cash Flows 

C onden~ed Balance Sheet:;, 

Condensed Statements of Egui tv 

Kentu cky Utilities Company 

Condensed Statement of Income 

Condensed Statements of CL'h Flm' ' 

Conden ed Balance Sheets 

Condcn;ed Statemcn" of Equ rt\ 

1· 

The mformauon con tamed hetem may not be copied, adapted or d1srnb11tcd and is no t warranted to be accurate. complete or tm1ely The user assumes all nsl<s for any damage!> or losses arising from any use of Chis mformatto n. 
excep t to th e eXl ent such damages or losses cant1ot be lumled or excluded by applicab le law Past f inancial perlormance is no guarantee o f fu ture results 
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Combined Notes to Condensed Financial Statements (U naudited) 

I. Interim Financial Statements 

2. Summarv of Significant Accounting Policies 

3. Segment and Related lnfonnation 

-1 . Revenue from Contracts with Customers 

5. Earnings Per Share 

6. Income Taxe' 

7. Utilitv Rate Regulation 

8. Financine Acti' itics 

9. Defined Benefits 

I 0. Commitments and Contingencies 

I I. Related Party Transactions 

12. Other Income !Expense}- net 

13. Fair Value Measurements 

14. Deri vative Instruments and Hcd!!.ing Acti\ itics 

15. Goodwill and Other Intangible A sets 

16. A'sct Reti rement Obli11at ions 

17. Accumulared Other Comprehensive Income (Lo sl 

18. Nc\1 Accounting Guidance Pendine Adoption 

Item 2. Combined Managemen~s Discussion and Analysis of Financial Cond ition and Results of Operations 

Q,enic\\ 

lmroduction 

Bu,i nes Strategv 

Financial and Operational Developments 

Res ult ' of Operat ion' 

PPL Corporation and Subsidiaries - Statement of Income Analys is. Segment Earnings and Adjusted Gross Marn ins 

PP L Electric Utilities Comoration and ubsid iarie;, - Statement of Income Analy ' i' Earn in" ' and Adjusted Gross Mamim. 

LG&E and KU Energy LLC and Subsidiaries - Statement of Income Analys is Earn ings and Ad justed Gross Margins 

Louiw ille GtL' and Electric Companv - Statement of Income Analvs i' Earn ing' and Ad justed Gro" Margin> 

Kentucky Utilitie Company - Statement of Income Analys i . Earnings and Ad justed Gross Margins 

Fmancial Condition 

Liguiditv and Capital Resources 

Ri>k Management 

Foreign Currencv Trans lation 

Related Pam Transactions 

Acquisitions. Development and Divestitures 

[nvironmental !\1 an-er~ 

ew Accounting Guidance 

Application of Critical Accounting Policies 

Item 3. Quantitative and Qualitative Disclosures About Market Risk 

ltc111 -1 . Control' and Procedu re, 

PART II. OTHER I FORMATIO 1 

l t~m I. Legal Procc·cdings 

lte111 IA. Ri sk Factors 

lte111 -1 . Mine Safctv Disclosures 

S OF RATIO OF EARN ING TO FIXED CHARGES 

CERTIFI CATES OF PRI CI PAL EXEC TIV E OFFICER AN D PRI 1CIPAL FINANC IAL OFFICER 
PURS UA 1T TO SECTION 302 OF THE SAR BA ES-OX LEY ACT OF 2002 

CERTIFI CATES OF PRINCIPAL EXECUTIVE OFFICER AND PRJ CIPAL FINANC IAL OFF ICER 
PURS UANT TO SECTIO 906 OF TH E SARBA ES-OX LEY ACT OF 2002 

1, 1 ·~1t 
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except to the extent such damages or losses C.Jnnot be fm11tcd or exdudcd by applicable law Past fmanc1al perlormance is no guaran roo of fu turo results 
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GLOSSARY OF TERMS AND ABBREVIATIONS 

PPL Corporation and its subsidiaries 

KU - Kentucky Ut ilities Company, a publi c utility subsidi a1y of LKE engaged in the regulated genera ti on, tran smi ss ion. distributi on and sa le of elec tri cit y, 
primaril y in Ken tucky. 

LG&E - Loui svi ll e Gas and Electric Co mpany. a public utility subsidiary of LK E engaged in the regulated genera ti on. transmi ssion. di stributi on and sa le of 
elec tri city and the di stributi on and sa le of natural gas in Kentucky. 

LKE - LG& E and KU Energy LLC. a subsidia ry of PPL and the paren t of LG& E, KU and other subsidiari es. 

LKS - LG& E and K Servi ces Company. a subsidi ary o f'LKE th at provides administrative, management. and support services primaril y to LKE and its 
subsidi ari es. 

PPL - PPL Corpora ti on. the parent holding company of PPL Electric, PPL Energy Fundin g, PPL Capital Funding, LKE and other subsidi ari es. 

PPL Capital Funding - PPL Capital Funding, In c .. a fina nc ing subsidi ary o f PPL th at provides fin ancin g for the opera ti ons of PPL and certain subsid iari es. 
Debt issued by PPL Capital Fund ing is guaran teed as to pay men t by PPL. 

PPL Electric - PPL Electric Utili ti es Corporati on. a pub li c utility subsidi ary of PPL engaged in the regul ated tran smi sion and di stributi on ofeleetri eity in 
its Pennsylvania service area and th at provides elec tricity suppl y to its reta il customers in thi s area as a PLR. 

PPL Energy Funding - PPL Energy Funding Corpora ti on, a subsidi ary of PPL and th e parent ho ldin g compa ny of PPL Global and ot her subsidiaries. 

PPL EU Services - PPL E Services Corpora ti on. a subsidi ary of PPL that prov id es admi ni strati ve, management and support serv ices primaril y to PPL 
Electri c. 

PPL Global - PPL Global. LLC. a subsidiary of PPL Energy Fundin g th at, primaril y throu gh its su bsi di ari es. owns and opera tes WPD. PP L's reg ulated 
elect ri c ity di st ribution businesse in the U.K. 

PPL Services - PPL erv ices Corpora ti on, a su bsidi ary of PPL that prov ides admini strati ve, management and support serv ices to PPL and its subsid iari es. 

PPL WPD Limited - an indirec t U. K. subsidi ary of PPL Global. which carri es a liabi lity for a closed defin ed benefit pension plan and a rece ivable from WPD 
pie. Following a reorganization in October 20 15 and October 2017. PPL WPD Limited is an indirect parent to WPD pi e having previously been a sister 
co mpany. 

WPD - refers to PPL WPD Limited an d its subsidi ari es. 

WPD (East Midlands) - Western Power Di stributi on (East Mid lands) pie . a Briti sh reg iona l electricit y distrib uti on utility compan y. 

WPD pie - Western Power Di stri bution pie, an indirec t U. K. subsidi ary of PPL WPD Limited. It s prin cipal ind irec tl y owned su bsidiaries are WPD (East 
Midlands), WPD (South Wales). WPD (Sou th West) and WPD (West Mid lands). 

WPD Midlands - refers to WPD (East Mid land s) and WPD (West Midl and s). co ll ectively. 

WPD (South Wales) - Westem Power Di stributi on (South Wal es) pi e. a Briti sh reg ional electri c ity distribution util ity company. 

WPD (South West) - Western Power Di stribution (South West) pie . a British reg ional electric it y distribution utility company. 

WPD (West Midlands) - Western Power Distributi on (West Midlands) pie. a Briti h regional e lect ri ci ty distribution utility co mpany. 

The information con tamed hwem may not be copied. adapted or d1stnbuted and 1s nor warranted 10 be accurate comp/elf.' or tm1ely The user assumes all nsks for any damages or IOSSl'.'S ansmg from <lnY USf' of this in formation 
except ro the exzent such damages or losses cannot be hrn1ted or excluded by applicable l01w Past financ1J/ perlormancc is no guarani re of fururo results 
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WKE - Western Kentucky Energy Corp .. a subsidiary ofLKE th at leased certain non-regulated utility genera tin g plants in western Kentu cky until Jul y 2009 . 

Other terms and abbreviations 

£ - British pound sterl in g. 

2017 Form 10-K - Annual Report to the SEC on Forni I 0-K for the year end ed December 3 1, 20 17. 

Act 11 -Act 11 of20 12 that became effective on April 16, 2012. Th e Pen nsy lvania legislation authorized the PUC to approve two specific ratemak ing 
mechanisms: the use ofa fully projected future test year in base rate proceedin gs and, subject to cenain conditions, a DSIC. 

Act 129 -Act 129 of2008 that became effective in October 2008. The law amended the Pennsylvania Public Uti lity Code and created an energy efficiency 
and conservation program and smart metering technology requirements. adopted new PLR electricity supply procurement rules. provid ed remedies for mark et 
mi scond uct and cha nged the Alternative Energy Ponfo li o Standard (AEPS). 

Act 129 Smart Meter program - PPL Electric's system wide meter rep lacement program that install s wire less digital meters that pro vid e secure 
co mmuni cation between PPL Electric and the meter as we ! I as al I related infrast ru cture. 

Adjusted Gross Margins - a non-GAAP financial measure ofperfom1ance used in "Item 2. Combined Management's Discussion and Anal ysis of Financial 
Conditi on and Results of Operations" (M D&A). 

Advanced Metering System - meters and met er-readi ng systems that provide two-way co mmuni ca ti on capabilities, which communi cate usage and other 
relevant data to LG&E and KU at regular interval s, and arc also ab le to receive infom1ati on from LG& E and KU, such as software upgrades and requests to 
provide meter readings in real time. 

AFUDC - allowance fo r funds used during constru ction . The cost of equ ity and debt fund s used to finance constru ct ion projects of regulated businesses. 
which is capitali zed as pan ofconstnrct ion costs. 

AOC/ - accumulated other comprehensive in co me or loss. 

ARO - asset retirement obli gation . 

ATM Program - at-t he-market stock offerin g program. 

CCR(s) -coal combustion residual(s). CC Rs include fl y ash, bottom ash and sulfur dioxide scrubber wastes. 

Clean Air Act - federal legi slat ion enacted to address ccnain environmenta l issues related to air emi ssions. inc ludin g ac id rain , ozone and toxic air 
emission s. 

Clean Water Act - federal legislation enacted to address certain environme nt al issues relating to water quality including effluent discharges. cool in g water 
intake. and dredge and fill activitie 

CPCN - Cer1ifi cate of Publi c Convenience and recess it y. Authority granted by the KPSC pursuant to Kentucky Revised Statute 278.020 to provide utility 
serv ice to or for the public or th e construction ofcenain plant. equipment , propeny or facility for furnishing of uti lity serv ice to the public. 

Customer Choice Act - the Pennsy lva nia Electricity Generation Customer Choice and Co mpetition Act. legis lation enacted to restnrcture the sta te's 
electric utility industry to create retail access to a competiti ve market for generat ion of electricity . 

Depreciation not normalized - the flow-through income tax impact related to the state regulatory treatment of depreciation-related timin g differences. 

ONO - Distributi on Network Operator in the .K. 

II 

,1 p 1, 
I , l\ Re ,. "" 

The information con tamed f1ere1n may not be copied adapted or d1slnbutod and 1s not wa"anted to be accwato complete 01 timely The UMY assumes all nskS for any damugc>s or tosses .msmg from any use of 1h1s mformar1on 
except to the extenl such damages or losses cannot be /11ntted or exduded by applicable law Pasl fmanaal performance is no quarantee of future> results 



Tab le of Contents 

DRIP - PPL Amended and Restated Dividend Rein vestment and Direct Stock Purchase Pl an. 

DSIC - the Di stribution System Improvement Charge aut horized under Ac t 11, which is an altern at ive ra temak in g mechan ism providing more-timely cost 
recovery of qualifying distributi on system cap ital expenditure . 

DSM - Demand Side Management. Pursuant to Kentucky Rev ised Statute 278.285. the KPSC may determine the reasonableness of DSM programs proposed 
by any utility under its jurisdiction. DSM programs consist of energy efficiency programs intended to reduce peak demand and delay th e in vestment in 
additional power plant constru ction , provide customers with too ls and in format ion regardin g their energy usage and support energy effic iency. 

DUoS - Di stri bu ti on Use of System, the charge to licensed third party energy supp liers who arc WPD's customers and use WPD's network s to deliver 
electri ci ty to their customers. the end-users. 

Earnings from Ongoing Operations - a non-GAAP fin ancial measure of earn ings adjusted for th e impact of special items and used in "Item 2. Combined 
Management's Discussion and Analysis of Financial Condition and Results of Operations" (M D&A). 

ECR - Environmenta l Cost Recovery. Pursuant to Kentucky Rev ised Statute 278. 183, Kentucky electri c utili ties are enti tled to th e cu rTcnt recovery of costs 
of co mpl ying wi th the Clean Air Act. as amended , and those federal. state or local env ironmental requirements th at appl y to coa l combusti on wastes and 
byproducts from the production of energy frorn coal. 

ELG(s) - Effiuent Limitation Guidelines, regul at ions promulgated by the EPA. 

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

EPS - ea rnin gs per share. 

FERC - Federal Energy Regulatory Commi sion. th e U.S. federal agency tha t regulates. arnong ot her things, interstate tran srniss ion and wholesale sa les of 
electricity. hydroelectric power projects and related matters. 

GAAP - Generally Accepted Accounting Principl es in the U.S. 

GBP - Bri tish pound sterling. 

GHG(s) - greenhouse ga (es). 

GLT -gas line tracker. The KPSC approved mechanism for LG&E's recovery of costs associated wi th ga transmission lines. gas service lines. gas risers, leak 
mitigation , and gas main replacernents. 

/BEW - International Brotherhood of Electri cal Workers. 

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

KPSC - Kentu cky Public Service Commission. the sta te agency that has jurisdiction over the regul ati on of ra tes and service of utilit ies in Kentucky. 

kWh - kil owat t hour, basic unit of electrical energy . 

L/BOR - London Interbank Offered Rate. 

Mcf- one thousand cub ic feet. a unit of rneasure for natural gas. 

Moody's - Moody's In vestors Service, In c .. a credit rating agency . 

MPR- Mid-period rev iew, wh ich is a review ofoutput requirement in RllO-EDI that can be initi ated by Ofgem ha! fway through th e pri ce contro l covering 
material changes to ex ist ing outputs that can be justi tied by clear changes in government 

Ill 
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policy or new outputs that may be needed to meet the needs of consumers and other network users. On April 30. 2018. Ofgem decided not to engage in a mid
period review of the RllO-EDI price-control period. 

MW - megawatt , one thou sand kilowatts. 

NAAQS - National Ambient Air Quality Standards periodically adopted pursuant to th e Clean Air Act. 

NERC - onh American Electric Reliability Corporation . 

NPNS - the nornial purchases and nornial sales exception as pern1itted by deri va ti ve accounting rules. Derivatives that qualify for thi s exception may rece ive 
accrual accounting treatment. 

OCI - other comprehensive in co me or loss. 

Ofgem - Office of Gas and Electricity Markets. the British agency that regu lates transmission, distribution and wholesale sa les of electricit y and related 
matters. 

OVEC - Ohio Valley Electric Corporation . located in Pik eton , Ohio . an ent ity in which LKE indirectly owns an 8. 13% interest (consists ofLG&E's 5.63 % 
and KU's 2.50% int erests). which is acco unted for as a cost-met hod investment. OVEC owns and opera tes two coa l-fired power plants. the Kyger Creek pl an t 
in Ohio and the Clifty Creek plant in Indi ana. with combined capacities of2. I 20 MW. 

Performance unit - stock-based compensation award that represents a va ri able number of shares of PPL common stock that a recipient may receive based on 
PPL's attainment of(i) total shareowner return (TSR) over a three-year perforn1ance period as co mpared to companies in the Philadelphia Stock Exchange 
Uti lity Index: or (ii) corporate return on equity (ROE) based on th e average of th e annu al ROE for each year of th e three-year performance period. 

PJM - PJM Interconnection. L.L.C. , operato r oft he elect ricity transmission network and elect ri ci ty energy market in al l or pans of Del aware. Illinoi s. Indiana. 
Kentucky. Maryland , Michigan. ew Jersey. orth Caro lina, Ohio , Pennsylvani a. Tennessee. Virginia. West Virginia and the District of Columbia . 

PLR - Provider o fLast Reson. the role of PPL Electric in providing default electricity supp ly within its delivery area to retail customers who have not chosen 
to se lect an alternative electricity supplier under the Customer Choice Act. 

PP&E - property, plan t and eq uipment. 

PUC - Pennsylvania Publi c tility Commission. the state agency that regula tes certain ratemaking . services. accountin g and operat ions of Pennsylvania 
ut iliti es. 

RAV - regulatory asset value. Thi tern1. used within the .K. regulatory env ironment. is also commonly known as RAB or regulatory as et base. RAV is 
based on hi storical in vestmen t costs at time of pri vati zation , plus subsequent allowed add iti ons less annual regulatory depreciation , and represents the value 
on which D Os earn a return in accordance with th e regu latory cost of cap ital. RAV is ind exed to Reta il Price Index (RP I) in orderto allow forthe effects of 
inflat ion. RAV add iti ons have been and continue to be based on a percentage of annual total ex penditures that have a long-te1111 benefit to WPD (s imilar to 
cap ital projects for the U.S. regulated businesses that arc genera ll y included in ra te base). 

RCRA - Resource onservation and Recovery Act of 1976. 

Registrant(s) - refers to the Registrants named on the cover of thi s Repon (each a "Registrant" and co ll ect ive ly, th e "Registran ts"). 

Regulation S-X - SEC regulation governing the forn1 and conten t of and req uirements for fin anci al statemen ts required to be filed pu rsuam to the federal 
securities laws. 

RFC - Reliability First Corporation . one of eight regional ent iti es with delegated authority from ERC that work to safeguard the reliability of the bulk power 
systems throughout 011h America. 
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R/10 - Ofgem's fra mework fo r settin g U.K. regul ated gas and electri c utilit y pri ce control s which stand s fo r "Revenu es = Incenti ve + Inn ovati on + Outputs." 
Rll0-1 re fers to the fi rst genera ti on of price cont ro ls under the RllO fut mewo rk . RllO-EDI refers to th e RllO regul atory pri ce control appli cabl e to th e 
operators of .K. elec tricity di stributi on network s, the duration of whi ch is April 201 5 throu gh March 2023. Rll0 -2 refers to the second gen eration of price 
co ntrol s under th e RllO futmework . RllO-ED2 refers to the second regul atory pri ce cont ro l appli cable to the operators ofU. K. el ec tri c it y di stribution 
network s. which will beg in in April 2023. 

RPI -retai l price index. is a measure o f infl ation in the United Kin gdom publi shed monthl y by the Office fo r Na ti onal Stati ti cs. 

Sarbanes-Oxley - Sarban es-Oxlcy Act of2002, whi ch sets requirement s fo r management 's assessment o fint emal co nt ro ls fo r fin ancial repo11ing. It al so 
requires an independent auditor to make its own assessment. 

SCRs - se lec ti ve catalytic reducti on. a polluti on cont ro l process fo r th e remova l of nitrogen ox ide from ex haust gas. 

Scrubber - an air polluti on contro l dev ice that can remove pa11i cul ates and/or gases (primaril y su I fur di ox id e) from ex haust gases. 

SEC - the .. Securiti es and Exchange Commi ssion. a .S. government agency primaril y responsibl e to pro tec t in vestors and maint ain the integrity of th e 
securiti es mark et 

SERC - SERC Reli ability Co fll orati on, one of eight reg ional entities with del egated auth ority from NE RC th at wo rk to safeguard th e re li ability of th e bulk 
power systems throughout 011h Ame ri ca . 

Smart meter - an elec tri c meter that utili zes sman meterin g technology. 

Smart metering technology - techn ology that can measure, among oth er thin gs, time of elec tri city co nsumption to pem1it offerin g rate in centives for 
usage durin g lower cost or demand interval . The use of thi s techn ology also has th e potenti al to strength en network re li ability. 

S&P - Standa rd & Poor's Ratings erv ices. a credit rati ng agency. 

Superfund - federa l environmental statute that addres cs remedi ati on of cont amin ated sites; states also have simil ar statutes. 

TCJA - Tax Cuts and Jobs Act. Comprehensive .S. federa l tax legislati on enacted on December 22 . 20 I 7. 

Treasury Stock Method - a method appli ed to calculate diluted EPS that assumes any proceeds th at coul d be obtained upon exercise of optio ns and 
warrant s (and their equi valents) would be used to purchase co mmon stock at the average market price duri ng the relevant peri od. 

U.K. Finance Acts - refers to U.K. Fi nance Act of2015 and 2016. enacted in November 20 15 and September 20 16 respec ti ve ly, whi ch co ll ectively reduced 
the U. K. statu tory CO flJ Orate income tax rate from 20% to 19%, effec ti ve April I. 20 17 and fro m 19% to 17%, effec ti ve April I. 2020. 

VSCC - Virgini a State COflJOra ti on Co mmi ssion, th e state agency that has juri sdicti on over th e regul ati on of Virginia CO flJOra tion s. in cludin g utilities. 
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Forward-looking Information 

Statements contain ed in thi s Fonn I 0-Q concernin g ex pectati ons, beli efs, pl ans. objectives, goals, strateg ies, fut ure event s or perfonnance and und erl ying 
assumpti ons and oth er statements that are other than tatements of hi sto ri ca l fac t are "forward -loo king statements" wi thin th e meanin g of the federa l securi ties 
laws. Alth ough the Registra nts believe th at the expecta ti ons and assumpti ons re fl ected in these statements are reasonab le, th ere ca n be no assurance th at 
th ese ex pectati ons wi ll prove to be co rrect. Forward-looking statements are subj ect to many ri sks and un cenainti es, and actu al results may di ffe r materi a ll y 
from the results di scus ed in fo rward-looking statements. In addit ion to the spcci fi e fac tors di scussed in each Reg istrant ' 20 17 Fonn I 0-K and in "Item 2. 
Co mbi ned Management's Discussion and Analysis of Financial Cond ition and Results of Operati ons" in this Fonn I 0-Q. the fo llowi ng are among the 
imponan t factors that co ul d cause actual results to diffe r mate ri ally and adverse ly from th e forwa rd-looking statement s: 

th e outcome of rate cases or o th er cost recovery or revenu e proceedin gs; 
changes in U.S. sta te or federal , or U. K. tax laws or regul ati ons. includin g the TCJA: 
effects of cyber-ba ed int rusion or natu ra l disasters. th reatened or ac tua l te rrorism. war or oth er hosti Ii ties; 
signifi cant decreases in demand fo r elec tri cit y in th e U.S.; 
expansion of alternative and di stri buted sources of elec tri city genera ti on and torage: 
changes in foreig n currency exchange ra tes for Bri tish poun d sterli ng and the related impact on unreal ized ga ins and losses on PPL' foreign currency 
eco nom ic hedge : 
th e effec ti veness of our ri sk management programs. in cludin g fo reign currency and in terest ra te hedgin g; 
non-achi evement by WPD of perfonnance targets set by Ofge m: 
the effect of changes in RPI on WPD's reven ues and ind ex lin ked deb t; 
developments re lated to ongo ing nego ti ati ons rega rdin g th e .K.'s int ent to withdraw fro m th e Euro pean Uni on and any ac ti ons in response thereto ; 
default s by cou nterparti es or supp li ers for energy. capac it y. coal. natu ra l gas or key commoditi e . goods or serv ices: 
capital mark et conditi ons. includ ing th e ava ilabil ity of ca pital or credit , change in in terest rat es and cena in eco nomi c indices, and dec isions regarding 
capital stru cture: 
a material dec li ne in th e market va lue of PPL's equi ty; 
signifi cant decreases in th e fair va lue of debt and eq uity securi ties and its impac t on the va lu e of asse t in defin ed benefit plans. and the poten tia l cash 
fu ndin g requiremen ts if fair value dec li nes: 
interest ra tes and their effect on pension and retiree medi ca l li abiliti es. ARO li abilit ies and int erest paya bl e on cenain debt sec uriti es; 
vo lati lity in orth e impact of oth er changes in fin ancial mark ets and economi c co nditi ons; 
the poten tial impact of any unreco rded commi tmen ts and li abi li ties of th e Reg istran ts and their subsid iaries: 
new accounting requi rement or new interp reta tions or applica tions of ex istin g requ irement s; 
changes in th e co rporate credit ra tin gs or securiti es ana lyst rank ings of the Registra nts and their securiti es; 
any requirement to record impa innent charges pursuant to GAAP wi th respect to any of our signifi cant investments: 
laws or regulations to reduce emi sio ns ofG HGs or the physical effects of c li mate change: 
co ntin uing abi lity to acce s fue l supp ly fo r LG&E and KU, as well as the ab ility to recover fuel costs and environ men tal ex penditures in a ti mely manner at 
LG&E and KU and natu ra l gas suppl y costs at LG&E; 
weather and ot her conditi ons affect in g generation, transmi ssion and distribu tion operatio ns. opera ting costs and customer energy u e; 
changes in poli tical. regulatory or economic conditions in states. regio ns or countries where the Registrants or their subsidia ri es co nduct business; 
receipt of nece sary governmental pem1it s and approva ls: 
new state, federa l or fo rei gn legislat ion or regul atory deve lop ments: 
th e impact of any state, federa l or fo reign in vesti ga tions appli cab le to th e Registrants and their subsi diaries and the energy industry: 
our abil ity to attract and retain quali fi ed employees: 
the effect of any business or indu try re tru cturin g: 
developmen t of new projects. marke ts and tech nologies; 
perfo1111ance of new venrures: 
busin ess dispositions or acqu isitions and our ab ility to rea lize expected benefit s fro m such busin ess transac ti ons: 
co ll ec ti ve labor bargainin g negotiati ons: and 
the outcome of liti gat ion against the Registran t and th eir subsidiaries. 

Any such fo rwa rd -looking statements should be considered in light of such impor1ant factors and in conj un cti on with other documents of the Reg istrant s on 
fi le with th e SEC . 
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New factors that could cause actu al results to differ materially fro m those desc ribed in forwa rd -look in g sta tements emerge fro m time to time. and it is not 
possible for the Registrants to predict all such factors. or the ex tent to which any such fac tor or co mbin ation of factors may cause actual resu lts to di !fer from 
those contained in any forward-looking statement. Any forward- looking statement speak only as of the date on wh ich such statement is made, and the 
Registrants undenake no ob ligation to update the information contained in such statement to reflect subsequent developments or in fo nnat ion. 
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PART I. FINANCIAL INFORMATION 
ITEM 1. Financial Statements 
CONDENSED CONSOLIDATED STATEMENTS OF INCOME 
PPL Corporation and Subsid iaries 
(U naudi ted) 
(Millions of Dollars, except share do ra) 

Operating Revenues 

Operating Ex penses 

Operati on 

Fuel 

Energy purchases 

Other opera tion and maintenance 

Depreciati o n 

Tax es, o ther than income 

Total Operat ing Ex penses 

Operating Inco me 

Oth er Inco me (Expense) - ne t 

Interest Ex pense 

Income Befo re Income Taxes 

Income Taxes 

ct Inco me 

Ea rnings Per Share of Com mon Stoc k: 

Net Income Ava il able to PPL ommo n Shareowners : 

Basic 

Diluted 

Dividends Declared Per Share of Common Stock 

Weighted-Average Shares of Co mmon Stock Outstanding 
(in thousa nds) 

Bas ic 

Diluted 

$ 

$ 

$ 

$ 

$ 

The acco mpanying No tes tn Co ndensed Fi11 a11 da l Sto teme111s are <Ill integral pan o(th eJi11uncial statements. 
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Three Months Ended March 
31, 

2018 

2,126 $ 

214 

241 

468 

269 

83 

1,275 

851 

(43) 

239 

569 

11 7 

452 

0.65 $ 

0.65 

0.41 $ 

694 ,514 

695,322 

2017 

1,951 

19 1 

2 15 

470 

242 

75 

1,193 

758 

(9) 

2 17 

532 

129 

403 

0.59 

0.59 

0.395 

680.882 

683,084 

t, r ' 'er r ~ 
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CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME 
PPL Corporation and Subsidiaries 
(Unaudited) 
(Millions of Doi/an") 

Net income 

Other comprehensive income (loss): 

Amoun ts arising durin g th e period - ga in s (losses), net of tax (expense) benefit : 

Foreign currency translation adjustment , net of tax of$0, ($1) 

Qualifying derivatives, net of tax of$4. $2 

Defined benefit plans: 

et actuaria l ga in (loss), net o f tax of SO , $0 

Reclass ifications from AOC! -(gain ) loses, net of tax expense (benefit): 

Qualifyin g derivatives, net of tax of($2), $0 

Defined benefit plans: 

et actuarial (gain) Joss. net of tax of($9), ( 9) 

Total other comprehensive income 

Co mprehensive inco me 

$ 

$ 

Th e acco mpanying 'o res to Condensed F111ancial Sratemenl.\ are au integral pan ofthefi11a11cial statement.\ . 
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' 

Three Months Ended Ma rch 
31 , 

2018 

t. . 

452 

116 

(20) 

( I ) 

12 

36 

143 

595 

2017 

403 

(24) 

(6) 

(I) 

32 

404 

The informar1on contamed harem may not be copuxi. adapted or d1stnbuted and is not wa"i'Jnled to be accurate. comp/ere or timely Tl1e user assumes all nili for any damages or losses arising from any use of this information 
except to the extent such damages or losses cannot be limited or excluded by applicable law Past fmaricml performance 1s no guarantee o f fu ture results 
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CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS 
PPL Corporation and Subsidiaries 
(U naudited ) 
(Mi/lio11s of Doi/an) 

Cash Flows from Operating Activ iti es 

Net income 

Adjustment s to reconcile net income to net cash provided by operat in g ac ti vi ti es 

Depreciation 

Amorti zation 

De fined benefit plans - (income) 

Deferred income taxes and in vestment tax cred its 

Unreali zed losses on deriva tives, and other hedg ing activities 

Stock-ba ed compen sa tion expense 

Other 

Change in current assets and current liabilities 

Accounts rece ivable 

Acco unts payab le 

Unbilled revenues 

Fuel, materi a ls and supplies 

Prepayments 

Taxes payab le 

Regul atory a ets and liabilitie , net 

Oth ercuffent li ab ili ti es 

Other 

Other operating act iviti es 

Defined benefi t plans - funding 

Other assets 

Other liabiliti es 

e t cash prov ided by operat in g acti v iti es 

Cash Flows from Investi ng Activities 

Ex penditures fo r property, plant and equipment 

Expenditures for intan g ible assets 

Other in vesting acti vi ti es 

et cash used in investing activ ities 

Cash Flows from Financing Ac ti vities 

Issuance oflong-terrn debt 

Issuance of common stock 

Paymen t of common stock dividends 

Ne t increase in short-tenn debt 

Other financing ac tiv ities 

et cash provided by financing activiti e 

E ffect of Exchange Rates on Cash, Cash Equivalents and Restricted Cash 

Net Increase in Cash, Cash Equi va lents and Restricted Ca sh 

Cash, Cash Equi valent and Re tri cted ash at Begi nning of Period 

ash, Cash Equivalents and Restricted Cash at End of Peri od 

Supplem ental Disc lo sures of Cash Flow Inform a tion 

Significant non-cash transactions: 

Accrued expenditures for property . pla nt and equipment at March 31. 

Accrued ex pendi tures for intangible assets at March 3 1, 

The accompanying No tes to Condensed Financial Statement.\ are an integral pan r~f1hejina11cial statements. 
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Three 1onths E nded March 
31 , 

2018 2017 

$ 452 $ 403 

269 242 

2 1 23 

(50) (19) 

59 161 

85 35 

15 19 

(3) ( I ) 

(7 1) (43) 

(36) (84) 

58 52 

43 44 

(73) (110) 

22 (2 1) 

64 ( 17) 

(120) (60) 

23 22 

(150) (520) 

(30) 5 

(12) 4 

566 135 

(750) (677) 

(7) (3) 

4 I 

(753) (679) 

144 64 

100 73 

(273) (258) 

369 744 

(9) (16) 

331 607 

(2) 3 

142 66 

511 367 

$ 653 $ 433 

$ 313 $ 236 

$ 65 $ 62 

l> 

The mformatton contained hercm may nor be copied. adapted or distributed and is nor warranted 10 be accurate. complete or timely The user assumes all nsks for any damages 01 tosses ansmg from any use of this information. 
except to the ext en I such damages or losses canno1 be limited or exduded by ;,ppl1c.able law Past fmanc1al perlormance is no guarantee of future results 



Table o f Conten ts 

CONDENSED CONSOLIDATED BALANCE SHEETS 
PPL Corporation and Subsidiaries 
(U naudited) 
(Millions of Dollars. shares in th ousands) 

Assets 

Current Assets 

Cash and cash equ ival ents 

Accounts rece ivabl e (less reserve : 20 18, SS6 ; 20 17, SS I ) 

C ustomer 

Other 

Unbilled reven ues 

Fu e l. materi als and supp lies 

Prepayments 

Pri ce ri sk management asset s 

Other current assets 

To tal C urrent Assets 

Property, Plant a nd Equipment 

Regulated utility plant 

Less: accumula ted depreciat ion - reg ul ated utilit y p lan t 

Regulated util ity plant , net 

No n-regul ated property. pl ant and equipment 

Less: accumulated depreciati on - no n-regulated property, p lant and eq ui pment 

on-regula ted pro pert y, pl ant and eq uipment. net 

Const ructio n wo rk in progres 

Pro pert y, Plan t and Equi pment , net 

Other No ncurrcnt Assets 

Reg ulatory asse ts 

Goodwill 

Other intang ibles 

Pension benefi t asset 

Price ri sk management assets 

Ot her noncu rrcnt assets 

Tota l Other oncurrent As ets 

Tota l Assets 

$ 

$ 

March31 , 
20 18 

629 

760 

89 

489 

279 

139 

56 

49 

2,490 

38,89 1 

7,003 

31,888 

387 

11 4 

273 

1,575 

33,736 

1,5 19 

3,302 

703 

378 

120 

140 

6,162 

42,388 

Th e accompanying Na res IO Condensed Finan cia l Sta teme11 1s are an integral pan ofthe/i11 a11ciul statements. 
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Dece mber 3 1, 
20 17 

4 s 

68 1 

100 

S43 

320 

66 

49 

so 
2,294 

38,228 

6,7 8S 

3 1,443 

384 

110 

274 

1,37S 

33 .092 

l ,S04 

3.2S8 

697 

284 

2 1S 

13S 

6,093 

41 ,4 79 

The mformauon contained herein may not be copmd, adapted or d1stn'b11ted and is not warranted to be accurate. complete or timely The user assumes all risks fo1 any damages or losses arismg from any use of tf1is information. 
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Table of Contents 

CONDENSED CONSOLIDATED BALANCE SHEETS 
PPL Corporation and Subsidiaries 
(Unaudi ted ) 
(Mi/lio11s of Dollar:<. shares i11 1h o11sa11d.<) 

Liabilities and Equi ty 

Current Liabiliti es 

Shon-tenn debt 

Long-tenn deb t due wi thin o ne year 

Accounts payab le 

Taxes 

Interest 

Di vidends 

Customer deposits 

Regula tory liab iliti es 

Oth er current li abili ties 

Tota l Curren t Li abilit ies 

Long-term Debt 

Deferred C r edits a nd Other oncurrent Liabiliti es 

Deferred income taxes 

In vestment tax cred its 

Accrued pension obligati ons 

As et retirement ob ligations 

Regul atory liabilities 

Other deferred cred its and no ncurrent li ab ilities 

Total Deferred Credit s and Other o ncurrent Li abiliti es 

Commitm ents and Contingent Liabiliti es (Notes 7 and 10) 

Equi ty 

Common stock - $0.0 I par va lue (a) 

Additi ona l paid-in cap ital 

Ea rni ngs reinvested 

Accumu lated o ther comprehensive loss 

Total Eq uity 

Tota l Liabilities a nd Equi l)' 

(a) 1.560.000 shares au tho rized: 697 .383 and 693 .398 shares issued and o utstanding at March 31. 2018 and December 3 1. 201 7. 

$ 

$ 

March 31 , 
2018 

l ,4S7 

2SO 

836 

128 

323 

28S 

286 

IS8 

SIS 

4,238 

20,214 

2,SS7 

128 

6S3 

292 

2,689 

441 

6,760 

7 

10,411 

4,037 

(3,279) 

11 ,176 

42 ,388 

The accompanyi"g Note\ ro Co nden sed Financial Sta teme111s are an integral pan of1h efi11a 11 dal \tatements. 
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" 

$ 

December 31 , 
2017 

1,0 0 

348 

924 

105 

282 

273 

292 

95 

624 

4.023 

19,847 

2,462 

129 

800 

3 12 

2,704 

441 

6,848 

7 

I 0,305 

3,87 1 

(3 ,422) 

10.76 1 

41 ,479 

The mformat10n con tamed herem may nor be cop1od. adapted or dis tributed and is not warranted to be accurate complete or timely Tlie user assumes all nsks fo1 any damages or tosses ansmg from any use of this information. 
except to the extent such damages or losses cannot be limited or excluded by applicable law Past fmanoal perlormance is no guaran too of future results 
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CONDENSED CONSOLIDATED STATEMENTS OF EQUITY 
PPL Corporation and Subsidiaries 
(Unaud ited) 
(Mil/io11 s of Dollar..) 

Common Accumulated 
stock Additional oth er 
shares Common paid-in Earnings compreh ensive 

outstandin g (a) stock capita l reinves ted loss Total 

December 3 1, 20 17 693 ,398 $ 7 $ 10,305 $ 3,87 1 $ (3,422) $ 10,761 
Common stock issued 3.985 115 115 
Stock-based compen ation (9) (9) 
Net income 452 45 2 
Dividends and dividend equivalents (286) (286) 

Other comprehensive income (loss) 143 143 

March 3 1, 2018 697 ,383 $ 7 $ 10,411 $ 4,037 $ (3,279) $ 11 ,176 

December 31 , 2016 679 ,731 $ 7 $ 9,841 3,829 (3,77 ) $ 9,899 

Common stock issued 2.696 97 97 

Stock-based compen a ti on (2 1) (21) 

el income 403 403 

Dividend and di vidend equivalents (270) (270) 

Other comprehen sive income (loss) I I 

March31 , 2017 682 ,427 $ 7 $ 9,917 $ 3,962 (3,777) $ 10,109 

(a) Shares in th ousa nd s. Each share en1i1lcs the hold er to one vo te on any qu es1ion presented at an y sharcowncrs' meeti ng. 

The accompanying Notes fO Condensed Fi11a11 cwl Swteme111s are an integral pan ofrhe/ina ndal \tatements. 
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eJtcept to the extet1t such damages or losses cannot be /muted or exduded by applicable law Past f1nanoal pcrlorm.1ncc is no guarantee of fu ture results 
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CONDENSED CONSOLIDATED STATEMENTS OF INCOME 
PPL Electric Utilities Corporation and Subsidiaries 
(Unaud ited) 
(Millions of Dollars) 

Operating Revenues 

Operating Ex penses 

Opera ti on 

Energy purcha es 

Other operation and maintenance 

Depreciation 

Taxes, o ther than in come 

Total Operating Expen ses 

Operating Inco me 

Other lncome (Ex pense) - net 

lnterest Expense 

Income Befo r e Inco me Taxes 

lncome Taxes 

Net Income (a) 

(::i) Net income equals comp rehensive in come. 

$ 

$ 

Th e acco mpanying Notes to Condensed Financial Statements ore an integral pan r~l th efi11a 11 cial sra1emenrs. 

10 

T hree Months Ended March 
31, 

2018 

639 

161 

133 

85 

32 

411 

228 

6 

37 

197 

49 

148 

I, 1 '• 

$ 

$ 

20 17 

573 

146 
163 

75 
29 

41 3 

160 

33 

127 

48 

79 

The information con tamed hwem may not be copied. adapted 01 d1stnbuted and 1s not wa"anted 10 be accurate. complete or timely Tf1e user assumes all nsks for any damages or losses ansmg from any use of this information. 
except to the extent such damages or losse5 cannot be l1m1ted or exdudcd by applicable law Past f1nancJ<JI tJerlormance is no ouara11100 of future rcsut!s 
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CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS 
PPL Electric Utilities Corporation and Subsidiaries 
(Unaudited) 
(Millio 11 s of Dollarx) 

Cash Flows from Operating Activities 

Net income 

Adjustments to reconcile net income to net cash prov ided by operating ac ti vi ti es 

Depreciation 

Amorti za tion 

Defined benefit plan s - ex pense 

Deferred in co me taxes and in vestment tax cred its 

Other 

Change in current assets and current liab iliti es 

Accounts rece ivable 

Accounts payable 

Unbi lled revenues 

Prepayments 

Regulatory assets and liabi lities, net 

Taxes payable 

Other 

Other operating acti viti es 

Defi ned benefit plans - funding 

Other assets 

Other li abi lities 

e t cash provided by opera ting ac ti vities 

Cash Flows from Investing Ac ti viti es 

Ex pendirures fo r property, pl ant and eq uipment 

Ex pend itures fo r intang ible assets 

Net cash used in inve ting acti vities 

Cash Flows from Financing ctivities 

Co ntributi ons fro m parent 

Payment of common stock di vi dends to paren t 

Net in crease in short-term deb t 

et cash provided by financing activities 

'et Increase (Decrease) in Cash, Cash Equivalents and Restricted Cash 

Cash, Cash Equiva lents and Restri cted Cash at Beg inning of Pe1i od 

Cash , Cash Equivalent and Rest ricted Cash at End of Pe1i od 

Supplementa l Di closure of Cash Flow Information 

Significant non -cash transac tions: 

Accrued expenditures for property, plant and equipment at March 3 1, 

Th e accompanying Notes IO Comlensed Financial S1ateme111s are an integral part 0(1/i e f inancial statements. 

11 

Three Months Ended March 
3 1, 

2018 2017 

$ 148 $ 79 

85 75 

6 8 

2 5 

21 41 

(5) 

(30) (27) 

(36) (18) 

16 12 

(69) (75) 

5 ( 11 ) 

4 

(19) ( 14) 

(28) (24) 

(25) 5 

I (I) 

76 55 

(245) (274) 

( I ) (2) 

(246) (276) 

100 

(72) (76) 

213 204 

141 228 

(29) 7 

SI 15 

$ 22 $ 22 

$ 147 $ 122 

',' Jmeri R · 1 

The information conramcd herein may nol be copied_ adapted or distnbuted and 1s not warranted ro be accurate. complete or timely The user assumes all nsks for any damage5 or losses arismg from any use of this mformat1on. 
except to the exrent such damages or losses canno1 be l1m1tcd or exduded by applicable law Past f1nanc1al perlormance 1s no auarantPO of future results 
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CONDENSED CONSOLIDATED BALANCE SHEETS 
PPL Electric Utilities Corporation and Subsidiaries 
(Unaud ited) 
(Millions of Dollars. shares in th ousands) 

Assets 

Cur r ent Assets 

Cash and cash eq ui valents 

Accounts receivable (less reserve : 20 18. S27; 2017 . $24) 

Customer 

Other 

Accounts receivab le from affilia tes 

Unbi lled revenues 

Materials and supplies 

Prepay ments 

Regu latory as ets 

Other current assets 

To tal Current Assets 

Property, Plant and Equipm ent 

Regul ated utility plant 

Less: accumulated depreciation - regulated utility p lant 

Regulated util ity p lant, net 

Construction work in progre s 

Propen y, Pl ant and Equipment. net 

Other Noncurrent Assets 

Regulatory as ets 

Intang ibles 

Other noncurrent assets 

Total Other o ncurrent Assets 

Tota l Asse ts 

$ 

$ 

March31 , 
2018 

20 

328 

10 

42 

111 

34 

75 

16 

12 

648 

10,950 

2,815 

8,135 

560 

8,695 

726 

259 

15 

1,000 

I 0,343 

Th e accompanying No tes to Condensed Financial Statement.\ are a n integral pan ofrh e finan cial statements. 
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JI f::: 0 IJ1 

$ 

$ 

Dece mber 31 , 
20 17 

49 

279 

7 1 

127 

34 

6 

16 

6 

58 

I 0,785 

2,778 

8,007 

508 

8,5 I 5 

709 

259 

11 

979 

10,082 

mer t A P 11 ......., 

The information con tamed herem may not be copied. adaprod or d1smbuted and 1s not warranted to be accurate completf' or umely The user assumes all nsks for any damages or losses ansmg from any use of this information . 
except to the extent such damages or losses cannot be lmuted or eitcluded by applicab le law Past finanoal performance is no quaran1ee of future results 
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CONDENSED CONSOLIDATED BALANCE SHEETS 
PPL Electric Utilities Corporation and Subsid iaries 
(Unaudited) 
(Mil/io11 s of Dollars, shares in 1h o11sa 11ds) 

Liabilities and Equi ty 

Current Liabilities 

Shon-tenn debt 

Accounts paya ble 

Accounts payable to affiliates 

Taxes 

In terest 

Regulato ry liabilities 

Other current liabilities 

Total Current Liabilities 

Long-term Debt 

Deferred C redi ts and Other 'oncurrent Liabiliti es 

Deferred income taxes 

Accrued pen sio n ob li gations 

Regulatory liabilities 

Other deferred cred its and noncurrent I iab i I it ies 

Total Deferred Credits and Other Noncurrent Liabilities 

Co mmitments and Conti ngent Liabilities (Notes 7 and I 0) 

Equi ty 

Common stock - no par va lue (a) 

Additional paid-in capital 

Earnings reinvested 

Total Equity 

Tota l Liabilities and Equity 

(a) 170.000 shares au th orized: 66.368 share> issued and ou tstandin g at March 31. 20 18 and Dece mb er 3 1. 20 17. 

$ 

$ 

March31 , 
2018 

213 

362 
32 
12 

38 

95 
83 

835 

3,298 

1,184 
215 

662 
81 

2,142 

364 
2,729 

975 

4,068 

The accompanying Notes to Condensed Financial Swtements are an integral pan of th e.financial swtement.\. 
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$ 

December 31 , 
2017 

386 
31 

8 
36 
86 

98 

645 

3,298 

1,154 
246 

668 
79 

2,147 

364 
2,729 

899 

3,992 

~ r- l IA I "' mt:r' ~ 
The information conramed herem may not be copied. adapted or d1stnburcd and 1s not warranted to be accurate complete or timely The user assumes all nsks for any damages or losses arising from any use of this information 
except to the extent such damages or lassos cannot be I/mired 01 excluded by applicable law Pasr financial performance is no quaranreo of future results 
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CONDENSED CONSOLIDATED STATEMENTS OF EQUITY 
PPL Electric Utilities Corporation and Subsidiaries 
(Unaudi ted) 
(Milliom of Dollai>') 

Common 
stock 

sha res 
outstanding 

(a) 

December 3 1, 2017 66 ,368 $ 

Net income 

Dividend declared on common stock 

MarchJl , 2018 66,368 $ 

December 31 , 2016 66,368 $ 

et income 

Capital co ntributi ons from PPL 

Dividend declared on common stock 

MarchJl , 2017 66 ,368 $ 

(a) Shares in th ousand s. All commo n shares of PPL Electric stock are owned by PPL. 

Additiona l 
Co mmon paid-in Ea rnings 

stock ca pita l reinvested 

364 $ 2,729 $ 899 

148 

(72) 

364 $ 2,729 $ 975 

364 $ 2, 154 $ 873 

79 

100 

(76) 

364 $ 2,254 $ 876 

Th e acco mpanying No tes to Conden.\ed Financial Statements are an integral pan of1/ze.fi11a11cia/ sta temen ts. 

14 

I ' 

Tota l 

$ 3,992 

14 

(72) 

$ 4 ,068 

$ 3,39 1 

79 

100 

(76) 

$ 3,494 

' ;, 
The information conramed hcrem may not be copied. adapted or distributed and 1s not warranted to be accurate complete or timely The user a.ssumes al/ risM.s for any damages or losses ansmg from any use of this mformat1on. 
except to the extent such damages or losses cannot be limited or excluded by applicable law Past fmanc1al performance is no quarantee of future resvfts 
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CONDENSED CONSOLIDATED STATEMENTS OF INCOME 
LG&E and KU Energy LLC and Subsidiaries 
(Unaudited ) 
(Millio11s of Dollar..) 

Operating Revenues 

Operating Expenses 

Operation 

Fuel 

Energy purchases 

Other operation and maintenance 

Depreciation 

Taxe , other than income 

Total Operating Expenses 

Operating Incom e 

Other In come (Expense) - net 

Interest Ex pen e 

lntere t Expense with Affiliate 

Income Before Income Taxes 

Income Taxe 

Net Incom e (a ) 

(a) NeL income approximates comprehensive in co me. 

$ 

$ 

Th e accompan_ring No te,, m Condensed Financial Statements are an integral pan of th e financial ,\tatements. 

16 

Three Months Ended March 
31 , 

20 18 2017 

872 $ 809 

214 191 
80 69 

205 205 
11 7 105 

17 16 

633 586 

239 223 

(3) (4) 

50 49 

5 4 

181 166 

39 63 

142 $ 103 

'I r"Jf:n I t 

The information contamed herem may not be copied, adapted or distributed and IS not wa"anted to be accurate. complete or timely The user assumes al/ risks for any damages or losses ansmg from any use of this mformallon . 
except to the extent such damages or losses cannot be limited or exduded bv applicable law Past fmanc1a/ vcrformance is no auMantPe nf futun> '"''•ult< 
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CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS 
LG&E and KU Energy LLC and Subsidiaries 
(U naudited) 
(Millions o(Dollarx) 

Cash Flows from Operating Ac ti vities 

Net income 

Adjustments to reconcil e net in co me to net cash provided by operating acti viti es 

Depreciation 

Amort iza tion 

Defin ed benefit plans - ex pense 

Deferred in come taxes and in vestment tax credits 

Change in current assets and current liabil ities 

Accounts receivabl e 

Accounts payable 

Accoun ts payable to affi li ates 

Unbill ed revenues 

Fuel, materia ls and suppli es 

Taxes payable 

Accrued interest 

Other 

Other opera ting acti vi ti es 

Defined benefit plans - fundin g 

Expenditures for asset retirement obli gat ions 

Other a set 

Other liabil iti es 

et ca h provided by operating activities 

Cash Flows from Investing Ac tivities 

Expenditu res fo r property, plant and eq uipment 

et cash used in in vestin g ac ti viti es 

Cash Flows from Financing ctivities 

et increase (decrease) in notes payable with affi li ate 

Issuance of long-term debt 

Di stributi ons to member 

Net increase (decrease) in short-term debt 

Other fin ancin g ac ti viti es 

et ca h provided by (u ed in) financin g acti viti es 

et Increa se (Dec rease) in Cash and Cash Equivalents 

Cash and Cash Equi valents at Beginning of Peri od 

Cash and Cash Equi va lents at End of Period 

Supplemental Di sclosure of Cash Flow Information 

Sign ifi cant non-cash tran sactions: 

Accrued expenditu res fo r prope rt y, pl ant and eq uipment at March 3 1. 

$ 

$ 

$ 

Th e accompa ny ing No tes to Co11de11 seti Fi11 a 11 cinl Stuteme111s are a n integra l p art <~(1h efi11a 11 cial swrement.\'. 
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Three Months Ended March 
31 , 

20 18 

142 $ 

117 

5 

3 

8 

(5) 

10 

2 

31 

42 

7 

42 

(7) 

(I 08) 

(9) 

(3) 

I 

278 

(294) 

(294) 

12 

100 

(69) 

(29) 

(I ) 

13 

(3) 

30 

27 $ 

124 $ 

' I 

2017 

103 

105 

7 

8 

48 

2 1 

(28) 

7 

22 

41 

(2) 

42 

(38) 

(22) 

(6) 

3 

31 2 

(184) 

(184) 

(8 1) 

(102) 

58 

(1) 

(126) 

2 

13 

15 

75 

.... 
d' 

The mformatton con tamed herem may not be copied. adapted or d1stnbuted and 1s not warranted to be accurate complete or timely The user assumes all nsks for any damages or losses ans.ng from any use of this information 
except to the extent such damaaes or losses cannot be limited or excluded bv aoolu:."Jble law Pac;t fm;mr1:1J nPrlnrm:mrt> 1c; nn n11;ar;mt.,,., nl '"'"rt:> ,...,c;,,/tr: 
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CONDENSED CONSOLIDATED BALANCE SHEETS 
LG&E and KU Energy LLC and Subsidiaries 
(Unaudited ) 
(Millio11s of Dollars) 

Assets 

Current Asse ts 

Cash and cash equ iva lents 

Accounts receivable (less reserve: 201 8, $26; 20 17, 25) 

Customer 

Other 

Acco un t receivab le fiu m affiliates 

Unb ill ed revenues 

Fuel , material and supp lie 

Prepaymen ts 

Regulatory a ets 

Other current assets 

Total Current Assets 

Property, Plant and Equipment 

Regul ated utility plant 

Les : accumulated depreciation - regulated utility plant 

Reg ulated utili ty p lant. net 

Construction work in progress 

Propeny, Pl ant and Equipment . net 

Other Noncurrent Assets 

Regu latory assets 

Goodwill 

Other intangible 

Other non current asse ts 

Total Other oncurrent Assets 

Tota l Assets 

$ 

$ 

March 31 , 
2018 

27 

247 

41 

I 

172 

212 

28 

12 

5 

745 

13,226 

1,866 

11 ,360 

775 

12,135 

793 

996 

84 

81 

1,954 

14,834 

The accompanying Nole.\ to Condensed Financial Sw 1eme111s are an integral pan ofth efi11a11cial sra1eme111s. 

18 

$ 

$ 

December 31 , 
2017 

30 

246 

44 

203 

254 

25 

18 

8 

828 

13, 187 

1,785 

11 ,402 

627 

12.029 

795 

996 

86 

68 

1,945 

14,802 

~ r ... a· 9-1 

The information comamed herem may not be copied. adapted or distributed and 1s not warranted to be accurate. complete or timely The uSet assumes all nsl<s for any damages or losse~ ansing from anr use of this lnformat10n 
except to the extent such damages or losses cannot be limited or excluded bv iJ/Jl)ftcable law Past fmancial oerlormance 1s no ouarantee of future rnsults 
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CONDENSED CONSOLIDATED BALANCE SHEETS 
LG&E and KU Energy LLC and Subsidiaries 
(Unaudi1ed ) 
(Millio11 s of Dollars) 

March 31 , December 31 , 
2018 2017 

Liabiliti es a nd Eq ui ty 

Current Liabil ities 

Short-tenn debt $ 215 $ 244 
Long-tenn debt due within one year 98 

otes payable with affiliate 237 225 
Accounts payab le 292 338 
Accounts payable to affiliates 9 7 
Customer deposits 59 58 
Taxes 73 66 
Pri ce ri sk management li ab ilitie 4 4 
Regulatory liabilities 63 9 
Interest 74 32 
Asset retirement obligations 9 1 85 
Other current li ab i I ities 94 16 1 
Total Current Liab ilities 1,2 11 J ,327 

Long-term Debt 

Long-te m1 debt 4,859 4,66 1 
Long-tenn debt to affiliate 400 400 

Tota l Long-tenn Debt 5,259 5.061 

Deferred Cr edits a nd Other No ncurrent Liabilities 

Deferred income taxes 882 66 
In vestment tax credits 128 129 

Price risk management liabilities 18 22 

Accrued pen sion ob ligation s 265 365 

As et retirement obligations 249 27 1 

Regul atory li abi liti es 2,027 2,036 

Other deferred cred its and noncurrent li abili ti e 158 162 

Total Deferred C redits and Other Noncurrent Liabilities 3,727 3,85 I 

Co mmitm ents and Co ntingent Liabilities (No tes 7 a nd I 0) 

Member's Equity 4,637 4,563 

Tota l Liabilities a nd Equi ty $ 14,834 $ 14,802 

The accompanying Na res to Co11de11.,ed Fi11 a11cia l Sw 1eme11 t.\ a re an integral pan r~f 1h e .fi11 a n cial 1;;w 1eme111.\. 
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CONDENSED CONSOLIDATED STATEMENTS OF EQUITY 
LG&E and KU Energy LLC and Subsidiaries 
(U naudited) 
(Millions of Do/km) 

December 31, 2017 

Net in come 

Distributions to member 

Other comprehensive income 

March3l,2018 

December 31 , 2016 

Net income 

Distributi on to member 

Other comprehensive income 

March31,2017 

The acco111pa11yi11g No te.\' to Co11de11 setl Finan cial Statements are an inregral part of the/inancial swtements. 
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' >p 'I. 

Member 's 
Equity 

$ 4,563 

142 

(69) 

I 

$ 4 ,637 

$ 4,667 

103 

(102) 

2 

$ 4 ,670 

I " 

The information con tamed herem may not be copiod. adapted or distributed and IS not warranted to be accurate. complele or timely The! user assumes alt nsl<s for any damages or losses ansmg from any use of this mformat1on 
except to the extant such damages or losses cannot be limited or excluded by applicable law Past fmancmf performance is no guarantee of future results 
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except to the exrent such damages or losses cannot be /11111ted or excluded by applicable law Past fmanaal oerlormance 1s no auarantec of future results 
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CONDENSED STATEMENTS OF INCOME 
Louisville Gas and Electric Company 
(Unaud ited) 
(Millions of Dollars) 

Operati ng Reve nues 

Retail and wholesa le 

Electri c revenu e from affi li ate 

Total Operating Revenues 

Operating Ex penses 

Operati on 

Fuel 

Energy purchases 

Energy purchases from affi liate 

Other opera ti on and maintenance 

Depreciati on 

Taxes. oth er th an income 

Total Operat ing Ex pense 

Operating Income 

Other In come (Ex pense) - net 

Interest Expense 

Income Before Income Ta xes 

Income Taxes 

et Income (a) 

(a) et in come equ als co mprehensive in co me. 

$ 

$ 

The accompa ny ing No te.\ 10 Condensed Financial Statements are an integral pan q/ th e ji11a 11cial sw reme111s. 
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Three Months Ended March 
31, 

2018 

407 

12 

419 

79 

76 
6 

89 
48 

9 

307 

112 

(l ) 

18 

93 

21 

72 

$ 

$ 

2017 

374 

17 

39 1 

80 
64 

2 
85 
44 
8 

283 

108 

(4) 

17 

87 

33 

54 

' (I I SM 

The information con tamed heretn may nor be copied. adapted or d1stnbuted and is not warranted robe ;,ccurate. complete 01 t1mely The user assumes all nsk.s for any damages 01 losses ansmg from any us£' of this mformat10n. 
except to the extent such damages or losses cannot be limited or excluded by applic.Jbfe law Past fmanc1al perlormance is no guarantee of future resulrs 
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CONDENSED STATEMENTS OF CASH FLOWS 
Louisville Gas and Electric Company 
(Unaudited) 
(Millio11 s of Dollar.\ ) 

Cash Flows from Operating Ac tivities 

et income 

Adj ustments to reconcile net income to net cash prov ided by operat ing act iv iti es 

Depreciati on 

Amorti zation 

Defin ed benefit plan s - ex pense 

Deferred in come taxes and in vestment tax cred its 

Change in cum:nt assets and current liabilities 

Accoun ts receivabl e 

Accoun ts rece ivabl e fro m affi liate 

Accounts payabl e 

Acco unts paya ble to a ffili ates 

Unb illed revenues 

Fuel, materi als and suppli es 

Taxes payab le 

Accrued interest 

Other 

Other operating act ivities 

De fin ed benefit pl ans - fun din g 

Expendi tures fo r asset retiremen t obligati ons 

Other assets 

Other liabil itie 

et cash prov ided by operating ac ti viti es 

Cash Flows from Investing Ac tivities 

Ex pen ditures fo r pro pert y, pl ant and equipmen t 

et cash used in invest ing acti vities 

Cash Flows from Financing Activities 

lssuance of Jong-term debt 

e t increase (decrease) in short -tem1 debt 

Payment of common stock di v idends to parent 

Other fi nanc ing ac ti viti es 

e t ca h provi ded by (u ed in ) fin anc ing act ivitie 

'ct Decrease in Cash and Cash Equi va lents 

Cash and ash Equi val ents at Beginning of Period 

Cash and Cash Eq ui va lents at End of Period 

Supplementa l Disc losure of Cash Flow Informati o n 

Significant non-cash transac ti ons: 

Accru ed expendi tures fo r propert y, plant and equ ipment at March 3 1, 

$ 

$ 

$ 

The accompany ing Notes 10 Condensed Fi11 a 11 cio l S 1<11eme 111s are an integral part r~f th e {i11 a 11 cial .wa1eme111.\'. 
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Three Months Ended March 
31 , 

2018 201 7 

72 $ 54 

48 44 

4 3 

2 

7 3 1 

2 13 

(7) I 

8 ( 12) 

(2) (4) 

16 9 

36 33 

( I ) (2 8) 

13 13 

12 ( I I ) 

(55) (I) 

(5) (4) 

2 

(3) (3) 

146 142 

(150) (94) 

(150) (94) 

JOO 

(62) 38 

(34) (87) 

( I ) 

3 (49) 

( I ) (I) 

15 5 

14 $ 4 

75 $ 34 

I) 11-'r 1 !- I i; 

The informat1011 con tamed here1n may not be copied. adapted or distribu ted and is not warran red to be accurate. complete or t imely The user assumes all flSlr.s for any damages or losses arising from any us£' of tl11s m format1on . 
except to the extent such damages or losses can nor be I/mired or excluded by applicable law Past financial perlormance 1s no ouarantee of futuro results 
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CONDENSED BALANCE SHEETS 
Louisville Gas and Electric Company 
(Unaud ited) 
(Millio11 s of Do/1<11:1·. shares in 1ho11 sa11ds) 

March 31 , 
2018 

Assets 

Current Assets 

Cash and cash equ iva lents $ 14 
Account s rece ivable (less reserve: 2018. $I ; 20 I 7. $ I) 

Customer 111 
Other 14 

Unbilled revenues 75 
Accounts rece ivab le from affilia tes 31 

Fuel , materials and supplies 95 
Prepayments 12 

Regulatory a ets 10 

Other current a sets I 

Total Current Assets 363 

Property, Plant and Equipment 

Regul ated utility plant 5,597 

Less: accumulated depreciation - regulated utility plant 646 

Regu lated uti lity pl ant, net 4,95 1 

Construction work in progre s 401 

Property. Pl ant and Equipment . net 5,3 52 

Other Noncurrcnt Asse ts 

Regul atory assets 406 

Goodwill 389 

Other intangibles SI 

Other non curren t asse ts 26 

Total Other oncurrent Asse ts 872 

Total Assets $ 6,587 

The acc0111pa11ying Nute.\ 10 Crmdensed Fi11a11da/ Statements are 011 integral pan of1hefina11cial .\tatemenrs. 
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"1 

$ 

$ 

., 

December 31 , 
2017 

it:nl 

15 

116 

13 

9 1 

24 

131 

11 

12 

3 

4 16 

5,587 

614 

4 ,97 3 

305 

5.278 

4 11 

389 

53 

12 

865 

6,559 

SM 
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CONDENSED BALANCE SHEETS 
Louisville Gas and Electric Company 
(Unaudi ted) 
(Mil/io11 s of Dollars. shares i11 1h o11 sa11 d.1') 

Ma rch 3 1, December 31 , 
20 18 201 7 

Lia bil iti es a nd Eq uity 

Cur r ent Li a bilities 

Shon -term deb t $ 137 $ 199 
Long-tenn deb t due within one year 98 
Account s payab le 170 179 
Accounts payable to affiliates 2 1 23 
Customer deposits 28 27 
Taxes 24 25 
Price ri sk management l iab ilit ies 4 4 
Regulatory liabil ities 29 3 
ln tere t 24 11 
Asset ret iremen t obligation s 19 24 

Other current li ab ilitie 34 52 

Total Current Liab ili ties 490 645 

Lo ng-term Debt 1,808 1,611 

Deferred Cr edits a nd Other oncurrent Liabi lities 

Deferred income taxes 582 572 

lnve tment tax credits 35 35 

Price risk management liab ilities 18 22 

Accrued pension obligations 45 

Asse t reti remen t obli gati ons 92 97 

Regul atory liab iliti es 9 12 9 19 

Other deferred credits and noncurrent li abil iti es 85 86 

Total Deferred Cred its and Other Noncurrent Li abilities 1,724 1,776 

Co mmitm ents a nd Contingent Li a bilities (No tes 7 a nd I 0) 

Stockholder' s Equ ity 

Common stock - no par value (a) 42 4 424 

Additional paid -in capital 1,7 12 1,712 

Earnings reinvested 429 391 

Total Equ ity 2,565 2,527 

Total Lia bili ties a nd Equi ty $ 6,587 $ 6,559 

(a) 75.000 shares auth orized : 21 .294 shares issued and o utstandin g at March 3 1. 20 18 and December 31. 201 7. 

Th e acco mpa nying Notes to Co ndensed Financia l Stmement.\ are an imegral pa11 ofthe .fi110 11 cial sra 1eme11t.\. 
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CONDENSED STATEMENTS OF EQUITY 
Louisville Gas and Electric Company 
(U naudited) 
(Millio11 s of Dollar<) 

December 31, 2017 

Net income 

Cash di vidends declared on co mmon stock 

March31 , 2018 

December 31 , 2016 

et income 

Cash di vidends declared on co mmon stock 

March31 , 2017 

Common 
stock 
shares 

outstanding 
(a) 

2 1,294 

2 1,294 

2 1,294 

21,294 

(a) Shares in th ousa nd s. All common shares of LG&E stock are owned by LK E. 

$ 

$ 

$ 

Common 
stock 

424 

424 

424 

424 

$ 

$ 

$ 

Additiona l 
paid-in 
capital 

1,7 12 

1.712 

1,682 

1,682 

$ 

$ 

Ea rnin gs 
reinvested 

391 $ 

72 

(3 4) 

429 

370 
54 

(87) 

337 

$ 

s 

$ 

Th e accompanying Notes 10 Co ndensed Financial S1ateme11t.\ are a" in tegral pan ofthe_fina ncial sta reme111s. 
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Total 

ie 

2,52 7 

72 

(34) 

2,565 

2.476 

54 

(87) 

2,443 
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CONDENSED STATEMENTS OF INCOME 
Kentucky Utilities Company 
(Unaudited ) 
(Millio11s of Dollars) 

Operating Revenues 

Retail and wholesale 

Electric reven ue from affi I iate 

Total Operating Revenues 

Operating Ex penses 

Operation 

Fuel 

Energy purchases 

Energy purchases from a ffi I iate 

Other operation and maintenance 

Depreciation 

Taxes. other than income 

Total Operating Ex pense 

Operating Inco me 

Other Income (Ex pense) - net 

Interest Ex pen e 

Income Befo r e Income Taxes 

Income Taxes 

et Inco me (a) 

(a) Net in come approximates comprehensive income. 

$ 

$ 

Th e acco mpanying Note.\ to Co 11de11 sed Financial Statements are an integral part of theJinancial statements. 
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Three Mo nths Ended March 
31 , 

2018 

465 

6 

471 

135 
4 

12 

105 

68 
8 

332 

139 

(3) 

25 

111 

24 

87 

2017 

$ 435 

2 

437 

111 

5 

17 

108 
60 

8 

309 

128 

(2) 

24 

102 

39 

63 

,. 
The informatt0n contamod h~em may not be copied. adapted or d1stnbutf!d and is not warranted to be accurate complete or timely The u~ assumes all r1sJ<.s for any damages or losses ansmg from any use of this information 
except to the ext om such damages or losses cannot be limited or excluded by applicable law Past tmanc1al performance 1s no guarantee of future resuhs 
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CONDENSED STATEMENTS OF CASH FLOWS 
Kentucky Utilities Company 
(Unaudi ted) 
(Millions of Dollars) 

Cash Flows from Operating Activ ities 

e t income 

Adjustments to reconcile net in come to net cash provided by opera ting ac ti vities 

Depreciation 

Amonization 

Defined benefi t plans - ex pense 

Deferred income taxes and in vestment tax cred its 

Change in current assets and current liabilities 

Accounts receivable 

Account payable 

Accounts payable to affil iates 

Unbilled revenues 

Fue l, materia ls and suppli es 

Taxes payable 

Accrued interest 

Other 

Other operating ac tivities 

Defi ned benefit plans - fundin g 

Expend itures for asset retirement obli gations 

Other assets 

Other li abi liti es 

et cash provided by operat ing acti v ities 

Cash Flows from Investi ng Ac ti viti es 

Expend itures for property , pl ant and equipmen t 

et cash used in invest ing activitie 

Cash Flows from Financing Activ ities 

Payment of common stock dividends to parent 

et increase in hon -tenn debt 

et cash used in financing acti viti es 

Net Decrease in Cash and Ca h Equi va lents 

Cash and Cash Equivalen ts at Beg inning of Period 

Cash and Cash Equivalents at End of Period 

Supplementa l Disclosure of Cash Flow Information 

Significan t non-cash tra nsactions: 

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

$ 

$ 

$ 

The accompa11yi11g No tes to Condensetl Fi11a11 cia l Sratements are an i'1fegral part ofthe _(i11a11 cial statements. 
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Three Months Ended March 
31 , 

20 18 2017 

87 $ 63 

68 60 

4 

2 

37 

(7) 

11 (4) 

(7) 

15 13 

6 8 

14 (3 4) 

22 22 

17 (12) 

(47) ( 19) 

(4) (2) 

(3) (I) 

4 I 

185 139 

(143) (89) 

(143) (89) 

(79) (70) 

33 20 

(46) (50) 

(4) 

15 7 

11 $ 7 

48 $ 41 

The mformation contained herem may nor bc> copied. adapted or distributed and 1s not warranted to bf.' accurate. complete or timely The user assumes all nsks for any damages or losses arlsmg from any use of this information. 
except to the exten r such damages or losses cannot be !muted or excluded by applicable law Past fmancliJ/ perlormance is 110 guarantee of future results 
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CONDENSED BALANCE SHEETS 
Kentucky Utilities Company 
(U naudited) 
(Millions of Dollars. shares in 1ho11sa11d.<) 

Assets 

Current Assets 

Cash and cash eq ui va lents 

Acco unts receivable (l ess reserve: 201 8. S2: 2017. $ 1) 

Customer 

Other 

Unbilled revenues 

Fuel. materi als and suppli es 

Prepay ments 

Regul atory asse ts 

Other current assets 

Total Current Assets 

Property, Plant and Equipment 

Regul ated utility plant 

Less: accumul ated deprec iati on - reg ulated uti lity pl ant 

Regul ated uti lity plant, net 

Constructi on wo rk in prog ress 

Property, Plant and Equipment. net 

Other Noncurrent Assets 

Regulatory assets 

Goodwi ll 

Other intang ibl es 

Other noncurrent assets 

Tota l Oth er oncurrent Assets 

Total Assets 

$ 

$ 

March 31 , 
2018 

II 

136 

26 

97 

117 

14 

2 

4 

407 

7,620 

1,218 

6,402 

373 

6,775 

387 

607 

33 

67 

1,094 

8,276 

Th e acco mpanying No tes m Co11de11 sed Financial Sta reme111s are an integral pan r~fthe _fi11 a 11 cial statemen t.\. 
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$ 

December 31 , 
2017 

15 

130 

30 

11 2 

123 

14 

6 

5 

435 

7,592 

1,170 

6,422 

32 1 

6,743 

384 

607 

33 

52 

1,076 

8,254 

irnP.nt Re • r 1 ..M 
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CONDENSED BALANCE SHEETS 
Kentucky Utilities Company 
(Unaudited) 
(Mi//io11s of Dollars, shares in 1ho11sa11ds) 

Li a biliti es a nd Equi ty 

Current Lia bili ties 

Sh on -tenTJ deb t 

Accoun ts payab le 

Acco unts payab le to affi liates 

Customer deposits 

Taxes 

Regula tory I iabi I iti es 

Interest 

Asset ret irement obl igat ions 

Oth er current liabili t ies 

Total urrent Li abilities 

Lo ng-term Debt 

Deferred Credits a nd O ther o ncurrent Lia bili ties 

De fe rred income taxes 

Investmen t tax credits 

Accrued pension ob i igations 

Asset retirement obligations 

Regul atory liabi li t ies 

Other deferred cred its and noncurrent liabilities 

To ta l Deferred Cred its and Other Noncurrent Li abilit ies 

Co mmitm ents a nd Co ntingent Lia bilities oles 7 a nd I 0) 

tockholder 's Equi ty 

Co mmon stock - no par va lue (a) 

Additional pa id-in capi ta l 

Earning reinvested 

Total Equity 

To tal Liabiliti es a nd Equi ty 

(a) 80.000 shares authorized: 37.818 shares issued and ou tstandin g at March 31. 2018 and December 31. 20 17. 

$ 

$ 

Ma rch 3 1, 
20 18 

78 

109 

54 

3 1 

33 

34 

38 

72 

30 

479 

2,329 

696 

93 

157 

1,11 5 

42 

2,103 

308 

2,6 16 

441 

3,365 

The accompa nying No1es to Condensed Financial Statemen/\ are an integral pan <~fthe _financial srarement\ . 

3 1 

$ 

December 3 1, 
20 17 

45 

137 

53 

31 

19 

6 

16 

61 

46 

4 14 

2,328 

691 

94 

36 

174 

1, 11 7 

43 

2, 155 

308 

2,6 16 

433 

3,357 

The information con tamed herem may not be copied. iKJapted or d1s1nbuted and 1s not warranted to be accurate. complcte or 11mely The user assumes aJI nsl<s for any damages or losses ansmg from an}' use of this information. 
except to the exroot such damages or losses cannot be f1m1ted or excluded by applicable law Past fmancial performance 1s no guarantC'C of future results 
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CONDENSED STATEMENTS OF EQUITY 
Kentucky Utilities Company 
(Unau dited) 
(Millions of Dollat"!<) 

Common 
stock 
shares 

outstanding 
(a) 

December 31, 2017 37 ,8 18 

et in come 

Cash dividends declared on common stock 

March31 , 2018 37,8 18 

December 3 1, 2016 37 ,8 18 

et income 

Cash di vidends declared on common stock 

Other comprehensive income (loss) 

MarchJl , 2017 37 ,8 18 

s 

$ 

$ 

(a) Shares in thousand>. All commo n shares of K stock are owned by LKE. 

Com mon 
stock 

308 

308 

308 

308 

Accumulated 
Additional other 

paid-in Ea rnings comprehensive 
capital reinves ted loss 

$ 2,6 16 433 $ 

87 

(79) 

$ 2,616 $ 441 s 

s 2,6 16 $ 400 $ ( I ) 

63 

(70) 

$ 2,616 $ 393 $ 

The accompa11yi11g N01e.\ to Co 11de11 sed Financia l Statements are a11 in tegral pan 0(1he_fi11 ancial \tatements. 
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Tota l 

$ 3,357 

87 

(79) 

$ 3,365 

$ 3.323 

63 

(70) 

I 

$ 3,3 17 

f 1e11 11• 
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Combined Notes to Condensed Financial Statements (Unaudited) 

1. Interim Financial Statements 

(All Registrants) 

Capital ized tem1s and abbrev iation s appearing in th e unaudited cornb in ed notes to condensed finan cial statements are defin ed in the glossary. Do llars arc in 
millions. except per share data , unl ess otherwise noted . The specifi c Reg istrant to which di sc losures are appli cable is ident ifi ed in parenthetical headi ngs in 
italics above th e ap pli cab le disclosure or within th e appli cab le disclosure for each Regi trants' related acti viti es and di sc losures. Within cornb ined 
di sc losures. amounts are di sclosed for any Registra nt when signifi cant. 

The accompanying unaudited condensed fin ancial staternents have been prepared in accordance with GAAP fo r interim financial in fomiation and with th e 
instructions to Fonn I 0-Q and Anicle I 0 of Regulati on S-X and, th erefore, do not in clude all of the in fo miati on and footnote disc losures required by GAAP 
for co mpl ete finan cia l statement s. In the opinion of management, all adju stment s co nsid ered necessary fo r a fair presentati on in acco rdance with GAAP are 
reflected in the condensed financial statements. All adj ustments are o fa normal recurring nature. except as ot herwi e di sc losed. Each Reg istrant's Balance 
Sheet at December 3 1, 20 17 is deri ved frorn that Reg istrant's 20 I 7 audited Balance Sheet. Th e fin ancial sta tements and notes thereto should be read in 
conjuncti on with the financial statements and notes co ntained in each Reg istrant 's 20 17 Forni I 0-K. The results of opera ti ons fo r the three rnonths ended 
March 3 1. 20 18 are not necessaril y indi ca ti ve of th e resu lts to be expected forth c full year endin g December 3 1, 20 18 or ot her future periods. because resu lts 
for interim periods can be di sproportionately influ enced by various fac tors, deve lopmen ts and seaso nal varia ti ons. 

2. Summary of Significant Accounting Policies 

(A ll Registrants) 

The following accou ntin g poli cy disc losures represent upd ates to ote I in each indicated Reg istra nt's 20 17 Fo nn I 0-K and should be read in conj un cti on 
with th ose disclosures. 

New Accounting Guidance Adopted (All Registrants) 

Accounting for Revenue from Contracts with Customers 

Effec ti ve January I, 20 18, the Registrants adopted acco unting guidance tha t establi shes a comprehensive new model for the recogniti on of revenue From 
contracts with customers. Thi model is based on the core principl e th at revenue shou ld be recogni zed to depict the transfer of promi sed goods or services to 
customers in an amount that reflect the consid era tion to wh ich the entity expects to be entitled in exchange fo r those goods or services. The Registrants 
ado pted thi s guidance using the modi fi ed retrospective transition meth od. No cumul ati ve effect adju stment was required as of th e January I. 20 18 adopt ion 
date . 

The adopt ion of th is guidance did no t have a mate rial impac t on the Registrants' revenue recogn iti on pol icies. See rote 4 fort he req uired disclosures as a 
result of th e adopt ion of thi s standard . 

Presentation of Net Periodic Pens ion Cost and Net Periodic Postretirement Benefit Cost 

Effecti ve January I, 20 18, the Registra nts adopted account ing guidance th at changes the income statement presentation of net peri odi c benefit cost. 
Retrospect ively. this guid ance requires the serv ice cost co mponent to be disaggregated from oth er compo nents of net benefit cost and presented in the same 
income statement line items as other empl oyee compensati on costs arisin g from services rendered during the period. The other co mponen ts of net peri odic 
benefit s are presented separately from the line items that include th e serv ice cost and outside of any subtotal of operatin g income. Prospect ive ly, th e 
guidance limits the capitali za tion to the serv ice cost component of net periodi c benefit costs. 
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For PPL, the no n-serv ice cost componen ts of ne t peri od ic bene fit costs are in a net cred it pos ition for th e three mo nths end ed March 3 1, 2018 . Th e non
se1v ice cost c red its that would have been cap ita li zed under prev io us guidance, but are now recorded as in come within "Other Income (Expense) - net ," we re 
$5 mill ion ($4 million afte r-tax o r $0 .0 I per share) fo r the th ree month s ended March 3 1, 20 18. For PPL Electric . LG& E and KU, no n-serv ice costs or credits 
that would have been cap ita li zed under prev ious guid ance are now recog nized as a regul atory asset o r regul a tory liabilit y. as app li cabl e, in acco rdance with 
regul atory app rova ls. 

The fo ll owin g prov ides the non-servi ce cost co mponents of ne t period ic bene fi ts (costs) o r c red its presented in "Other Inco me (Ex pense) - net" in 20 18 and 
rec lass ifi ed from "Other opera ti on and ma intenance" to "Other Income (Ex pense) - net" in 20 17 on the Sta tement s o f In come as a res ul t of the adopti on. 

PPL 

PPL Electric 

LKE 

LG& E 

KU 

20 18 

Three Months 

6 

1 

2 

PPL and PPL Elec tri c e lec ted to use the pract ica l ex pedi ent th at pe rmit using the amount s d isc losed in the de fi ned benefit p lan no te fo r the pri o r 
co mpara ti ve peri od as the est imat ion basis for appl ying the retrospect ive presenta ti on req u irements. 

Presentation of Restricted Cash in the Statement of Cash Flows {PPL and PPL Electric) 

20 17 

38 

( I) 

(2) 

(2) 

( I) 

Effec ti ve Jan uary I . 20 18, PPL and PPL Electri c adopted accountin g guidance tha t changes the cash now statement presenta ti on o f restri cted cash. Under the 
new guid ance. amoun ts considered restri cted cash are presented with cash and cash equiva lents when reco ncilin g the beg in n ing-o f-period and end-of-pe ri od 
to ta l cash amounts on the Sta tements of Cash Flows. The guid ance requi res a reco ncili ation of the to ta l cash. cash equ ivalents and restri cted cash from th e 
Statement of Cash Flows to amou nts o n the Balance Sheets and di sc losu re o f t he nature of t he restri cti ons. PPL and PPL Electri c have appli ed thi s guidance 
on a retrospecti ve ba i for a ll peri ods presented. Th e adopt ion o f thi s g uidance d id no t have a materi a l impact on the Sta tements o f Cash Flows. 

Reconciliation of Cash, Cash Equivalents and Restric ted Cash 

The fo llowing prov ides a reconcili a ti o n o f Cash, Cash Eq ui va lents and Restric ted Cash repo rt ed with in the Balance heets tha t sum to th e to ta l of the sa me 
amounts shown o n the Statement s of Cash Flows: 

PPL PPL Elect ric 

March 3 1. 20 18 December 3 1, 20 17 

485 

Ma rch 3 1, 20 18 December 3 1. 2017 

Cash and cash equivalents 

Restricted cash - current (a ) 

Restricted cash - noncurrent (a) 

Total Cash. Cash Eq ui valents an d Restricted Cash 

629 

21 

653 $ 

20 $ 

2 

23 

51 I $ 22 

(a) Bank deposits and oth er cash equi valents th at are restricted by agreement or 1ha1 have been clearly designated fo r a specific purpose are classified as restricted cash. On the 
Balance Sh eets. th e current porti on of restr icted cash is included in "Other current assets." while the noncurrent port ion is included in "Oth er noncurrent assets. " 
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3. Segment and Related Information 

(PPL) 

See 1ote 2 in PPL's 2017 Forni I 0-K for a discussion ofrepo n able egments and related informat ion. 

Income Sta temen t data fo r the segments and reconcilia ti on to PPL's co nso lidated results fo r the pe ri ods ended March 3 1 are as fo ll ows: 

T hree Mo nths 

Operating Revenues from external customers 

Tota l 

U.K. Regulated 

Kentucky Regu lated 

Pennsylvania Regu lated 

Co rporate and Other 

et Income 

Total 

U.K. Regu lated (a) 

Kentucky Regu lated 

Pennsy lvan ia Regu lated 

o rporate and Other 

(a) Inc lud es unrea li zed gains and losses from hedg in g fo reig n currency eco nomic activi ty . See 1o te 1-1 fo r additional informat io n. 

The following provides Balance Sheet data for the segments and reconciliation to PPL's consol idated results as of: 

Assets 

U.K. Regu lated (a) 

Kentucky Regu lated 

Pennsy lvania Regu lated 

Co rporate and Other (b ) 

Total 

$ 

$ 

$ 

$ 

$ 

$ 

20 t 8 

615 

72 

639 

2.126 

Ma rch 31. 
20 18 

197 

133 

148 

(26) 

452 

17.444 

14 .500 

10,356 

88 

42 ,3 8 

$ 

s 

$ 

$ 

20 17 

568 

809 

573 

1,951 

2 6 

95 

79 

(57) 

403 

December 3 1, 
201 7 

16,813 

14.468 

10.082 

11 6 

41 ,479 

(a) Inc ludes 12.9 billio n and $ 12.5 billion of net PP& E as of March 3 1. 2018 and December 3 1. 2017 . WPD is no t subject to accounting for the effec ts of certai n types of 
regulatio n a prescribed by GAA P. 

(b) Prim aril y consists of unall ocated items. including cash. PP& E and th e elimination of inter-segment transactions. 

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

PPL Electric has two operating segmen ts that are aggregated into a single reponable segmen t. LKE, LG&E and K are in dividua ll y single operat ing and 
reportab le segments. 

4. Revenue from Contracts with Customers 

(A ll Registrants) 

The following is a description of the principal activities from which the Registran ts and PPL 's segments genera te their revenues . 

U.K. Regulated Segment Revenue (PPL) 

The U.K. Regulated Segment generates revenues from contracts with customers primarily from WPD's D oS operat ions. 
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DUoS revenues result from WPD charg in g I icensed third-party energy suppli ers for their use of WPD's di stribution systems to deliver energy to the ir 
customers. WPD sati sfies its performance obliga ti on and DUoS revenue is recogni zed over-time as elect ri city is delivered . Th e amount of revenue recognized 
is the vo lume of electrici ty de li vered durin g the period multiplied by a per-u nit energy tari ff, plus fixed charges. Thi s meth od ofrecognition fairly presents 
WPD's tran sfer of elect1i c service to the custo mer as the ca lcul ati on is based on ac tu al vo lumes, and the tariff rate is se t by WPD using a methodology 
prescribed by Ofgem. Cust omers are billed monthl y and outstanding amounts are typi ca ll y due within 14 days of the in vo ice date . 

DUoS customers are "at will" customers ofWPD with no term contract and no minimum purc hase commitment. Perfo1mance obli ga ti ons are limited to the 
service requested and received to date. According ly, there is noun ati sfied perfom1ance obligation associated with WPD's DUoS contracts. 

Pennsylvania Regulated Segment Revenue (PPL w1d PPL Electric) 

The Pennsy lvani a Regul ated Segment generates substantially all of its revenu es from contracts with customers from PPL Electric 's tariff-based distributi on 
and transmi ssion ofelect1ici ty . 

Distribution Revenue 

PPL Electri c provides distribution serv ices to res idential. commercial. industria l, municipal and governmenta l end users of energy. PPL Electric sa ti sfi es it 
performance ob li gati on to its di stributi on customers and revenue is recogni zed over-time a e lec tri city is deli ve red and imultaneously consumed by the 
customer. The amount of revenue recogn ized is the vo lume of elec tricity delivered durin g the peri od multipli ed by a per-unit of energy tariff, plu s a monthl y 
fix ed charge. Thi s method ofrecognition fairl y presents PPL Eleclli c's tran sfer of e lcct1ic serv ice to the customer as the calculation is based on actual 
vo lumes, and th e per-unit of energy tariffrate and the monthl y fi xed charge are set by the PUC. Customers are typi ca ll y billed monthl y and outstanding 
amounts are typically due with in 2 1 days of th e date of th e bill. 

Di stributi on customers are "at will" customers of PPL Electric with no tem1 con tract an d no minimum purchase commitment. Perfom1ance obli ga tions are 
limited to the servi ce requested and received to date . Accordingly , there is no unsati fied perfomiance obli ga tion assoc iated with PPL Electric 's retail 
acco unt contracts. 

Transmission Revenue 

PPL Elec tri c genera tes transmi ssion revenues from a FERC-approved PJM Open Access Tra nsmi ssion Tariff. An ann ual revenu e requiremen t for PPL Electric 
to provide tran smi ssion serv ices is calcul ated using a fo rmula-based rate. Thi s re venue requirement is converted into a da il y rate (do ll ars per day). PPL 
Electric sa ti sfi es its perfonnan ce obli ga tion to provid e tran smi ss ion services and revenue is recogni zed over-time as tra nsmiss ion serv ices are provided and 
consumed. Thi s meth od of recogniti on fairl y presents PPL Eleclli c's tran sfer of tran smi ssion services as the dai ly rate is set by a FERC approved fo nnula
based rate. PJM remits pay men t on a weekl y basis. 

PPL Elec tri c's agreement to prov ide transmission services co ntain s no minimum purchase commitmen t. The perfonnance obligat ion is limited to the service 
requested and received to date. Accordingly, PPL Electric has no un satisfied perfom1ance ob li ga tions. 

Kentucky Regulated Segment Revenue (PPL. LKE. LG&E and KU) 

Th e Kentucky Regu lated egmen t generates substanti ally all of its revenues from cont rac ts with customers primaril y from LG&E's and K 's regulated tari ff
based sales of electric ity and LG&E's regulated tariff-based sal es of natural gas. 

LG&E and KU are engaged in the generation , transmi ssion, di stributi on and sa le of electric it y in Kentuck y and, in K 's case, Virgin ia. LG&E also engages in 
the di stribution and sa le of natural gas in Kentu cky. Revenue from these act iviti es is genera ted from tariffs approved by applicab le regul atory autho1ities 
includin g th e FER C, KPSC and VSCC. LG&E and KU sa ti sfy their perfonnance obli gat ions upon LG&E's and KU's deli very of e lectri city and LG&E's 
deli very of natural gas to customers. This revenue is recogni zed over-time as the customer simultaneously receives and consumes the ben efi ts provided by 
LG&E and K . The amount of reven ue recogn ized is the billed vo lume of electri c ity or natural gas deli vered multipli ed by a tariffrate per-unit of energy, 
plus any app li cabl e fixed charges or addit ional regulatory mechani sms. Customers are bill ed monthl y and outstanding amounts are typicall y due within 22 
days of th e date of the bill. Additionally. unbill ed revenues are recogn ized as a result of customers' bill s rendered th roughout the month , ratherthan bill s 
bei ng rendered at the end o f th e month . Unbi ll ed revenues fo r a month are ca lcul ated by multipl ying an estimate of unbill ed kWh or Mcfdelivered but not 
ye t billed by th e 
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est imated average cents per kWh or Mcf. Any difference between estimated and acnial revenues is adj usted the fo ll owing month when th e previous unbill ed 
est imate is reversed and actual bi II in gs occur. Thi s method of recogniti on fairl y presents LG& E's and KU's tran sfer of electrici ty and LG&E's transfer of 
natura l gas to the customer as the amoun t recogni zed is based on actual or esti mated vo lumes delivered and the tariff rate per-uni t of energy and any 
appl icable fix ed charges or regul atory mechani sms as set by the respective regulatory body . 

LG&E's and KU's customers primaril y have no minimum purchase co mmitment. Performance ob li gati ons are limit ed to the serv ice requ ested and received to 
date. Accordingl y, there is no un sa tisfi ed performance obligation assoc iated with these customers. 

(A ll Registrants) 

The fo llowin g table reconcile "Operating Reven ues" included in each Registrant's Statement of Income with revenues generated from contracts with 
customers fo r th e period ended March 3 1. 20 18. 

T hree Mo nths 

PP L P PL Electric LKE LG&E K U 

Operating Revenues (a) $ 2, 126 $ 639 $ 872 $ 41 9 s 
Revenues derived from : 

Alternative revenue programs (b ) 32 2 30 14 

Other(c) (16) (4) (5) (t) 

Revenues from Contracts with Custo mers 2, t42 $ 637 s 97 432 $ 

(a) PPL includes $6 t 5 million o f revenues from ex ternal custo mers reported by th e U. K. Regu lated segment. PPL Electric and LK E rep resent revenues from external customers 
repo rted by the Penn sy lvan ia Regulated and Kentucky Regu la1ed segments. ee Nole 3 for addi tiona l informati on. 

471 

16 

(4) 

4 3 

(b) Altern ative revenu e programs fo r PPL Electric in clude the over/und er-co llec tio n of its tran smi ssion fo rmula rale. Alternati ve revenu e pro grams for LK E. LG&E and KU inclu de 
1he over/under co llec tio n for the ECR and DSM programs as well a> LG&E's over/under co llec tion of ii> G LT program and KU's o'er under co llec tio n of it; generation formu la 
rate. Q\ er-co llections of revenue are shown as positive amou nts in the tab le above: under-co llections arc shown as negati ve amoun ts. 

(c) Represents additional revenues outside the scope of revenues from contract with customers such as leases and o th er miscellaneous revenues. 

As discussed in ote 3, PPL's segment s are segmented by geographic location . Revenues fro m ex ternal custo mers for each segment/geographic location are 
reconciled to revenues from con tracts wit h customers in th e tab le above. For PPL Elec tri c. revenues from contracts with customers are fun her disaggregated 
by distributi on and transmi ssion, whi ch were $532 million and $ 105 mil lion for the three months ended March 3 1. 201 8. 

The followin g table shows revenues fro m contracts with custo mers disaggrega ted by customer cla s for the period ended March 3 1, 2018. 

T hree Mo nths 

P PL P P L Electri c LKE LG&E K 

Licensed energy suppliers (a) $ 584 $ $ $ $ 

Resid ential 804 408 396 197 

Commercial 325 98 227 t24 

In dustrial 155 13 142 44 

Other (b) 105 t3 68 3 t 

Wholesale - municipa l 30 30 

Wh o lesa le - o ther (c) 34 34 36 

Transmission 105 105 

Revenues from Contracts with Custo mers $ 2. 14 2 637 $ 897 432 $ 

(a) Represents customers of WPD. 
(b) Primarily inc ludes revenu es fro m po le attachm en1 s. street lig ht ing and o th er pub lic au 1h o rit ies. 
tc) Includes wholesa le power and tran smission revenues. LG&E and K amou nts include intercompan y power sale~ and transmis~io n revenues. which are elimin ated upon 

co nso lida tio n at LKE . 
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199 

103 

98 

37 

30 

16 
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Contract receivab les from customers are primaril y included in "Account recei vab le - Custo mer" and "Unbilled revenue "on th e Balance Sheets. 

The following table shows the accounts rece ivab le balances th at were impaired for the period ended March 3 1, 20 18. 

PPL 

PPL Electric 

LKE 

LG&E 

KU 

The following table shows th e balances and cenain ac ti vity of contract li abiliti es resulting fro m contracts with customers. 

Co ntract liabilities as of December 31, 2017 

Co ntract liabilities as of March 31 . 2018 

Revenue recog nized during the period that was included in th e o penin g 
co ntract liability balance 

$ 

PPL 

29 $ 

20 

17 

PPL Electric 

19 

II 

$ 

LKE 

$ 

$ 

LG&E 

4 $ 

4 

T hree Months 

KU 

10 

7 

2 

4 

4 

4 

Co ntract I iabiliti es resu lt from recording contracrual billings in advance fo r customer attachments to the Registran ts' in frastructure and payment s rece ived in 
excess of revenues earned to dat e. Advanced bi 11 ing for customer attachmen ts are recogni zed as revenue ra tabl y over the billing period . Pay ments received 
in excess of revenues earned to date are recogni zed as revenue as electricity is deli ve red in subseq uent periods. 

5. Earnings Per Share 

(PPL) 

Basic EP is compu ted by di vidin g income available to PPL co mmon shareowners by the weighted-average number of common shares outstanding durin g 
the applicable period . Diluted EPS is computed by dividing income ava ilabl e to PPL common shareowners by the weighted-average number of common 
shares outstanding, increased by incremental shares that would be outstanding if potential ly diluti ve non-participating securi ti es were converted to common 
shares a calculated using the Treasury Stock Meth od. Incremental non-participatin g securiti es that have a dilu ti ve impact are deta iled in the table below. 

Reconcili ations of t he amounts of income and shares of PPL co mmon stock (in thou ands) for the periods ended March 3 1 used in the EP calcu lati on are: 

Income (N umerator) 

el inco me 

Less amounts allocated to participating securities 

Net income ava ilable to PPL co mm on shareowners - Basic and Diluted 

Sha res of Co mmon to ck (Deno minator) 

Weighted -average shares - Basic EPS 

Add incremen tal non-participating secu rities: 

Share-based payment awards 

Weig hted -average shares - Diluted EPS 

t o JH v. 

$ 

$ 

38 

Three Mo nths 

2018 20 17 

452 $ 403 

451 $ 402 

694.514 680.882 

80 2.202 

695.322 683 ,084 
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Three Mont hs 

20 18 
Basic EP 

Net Income avai lab le 10 PPL common shareowners $ 0.65 

Diluted EPS 

et Income avai lable to PPL common shareowners $ 0.65 $ 

Fo r the periods ended March 3 1. PPL issued common stock related 10 stock-based compen sation plans and the DRIP as fo llows (in thousands): 

Stock-based compensatio n plans (a) 

DRIP 

20 18 

(a) Includes stock opt ions exercised. vesting of performance un its. vestin g of restricted stock un its and conversion of stock u nit~ granted to directors. 

See Note 8 for addit ional in forma tion on co mmon stock is ued underthe ATM Program. 

Three Mont hs 

476 

485 

20 17 

20 17 

0.59 

0.59 

887 

445 

For th e periods ended March 3 1. the fo ll owin g shares (in thousan ds) were exc luded from the computati ons of diluted EPS because the effect would have been 
antidilutive. 

Stock opt io ns 

Restricted stock units 

6. Income Taxes 

Reconcili ations of income taxes fo r the periods ended March 31 are as fo ll ows. 

(PPL) 

Federal income tax on In come Before In come Taxes at statutory tax ra te (a) 

Increase (decrease) due to : 

State income taxes. net of federal income tax benefit 

Valuat ion allowance adju stments 

Impact of lower U.K . income tax rates re lati ve to U.S. income tax rate (a) 

.S. income tax o n fo reig n earnings - net of fo reig n tax credit (a) (b) 

Impact of the U. K. Finance Acts 

Depreciation and oth er item; not normalized (a) 

In te rest benefit o n U. K. financing entities 

Stock-based compensation 

Other 

Tota l increase (d ecrease ) 

Total in co me taxes 

(a) Th e .S . federa l corporate income tax ra te was reduced from 35% 10 21 %. a; enacted by the TCJA. effective January I. 20 IR. 
(b) Lower in co me taxes in 20 I 7 prim arily due to the tax benefi t of acce lcra1cd pen sion co n1r ibu1ion s made in the first quarter of 20 I 7. 

th e annual period as a result of utilizing an estimated annua l effective tax ra te. 

39 

Three Mo nths 

2018 20 17 

230 696 

20 

Three Months 

20 18 20 17 

$ 119 $ 186 

15 13 

(7) (48) 

(9) 

(I) (3) 

( 12) (3) 

(5) (4) 

(3) 

(I) (5) 

(2) (57) 

$ 117 $ 129 

Th e rela ted ta x benefit was recog nized over 
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(PPL Electric) 

Federa l income tax o n Income Befo re Inco me T axes at statu to ry tax rate (a) 

Increase (decrease) due to: 

State income taxes. net of federa l inco me tax benefit 

Dep reciation and oth er item not norma lized (a) 

Stock-based com pensation 

To ta l increase (decrease) 

To tal inco me taxes 

(a) Th e U.S. federa l co rporate inco me tax ra te was red uced fro m 35% to 21 %. as enacted by the TCJA. effecti ve January I . 20 18. 

(LKE) 

Federal in come tax on Income Befo re Income Tax e at statutory tax ra te (a) 

Increase (decrease) due 10: 

ta le income tax es, net o f federa l inco me tax benefit 

Amo rtiza tio n of excess deferred in co me taxes (a) 

Other 

Tota l increase (decrease) 

Total inco me taxes 

(a) Th e U .. federa l corporate in come tax ra te was reduced from 35% to 21 • •. as enacted by th e TCJA. 

(LG&E) 

Federal income tax o n Income Befo re Income Taxes at statutory tax ra te (a) 

Increase (decrease) due to: 

State income taxes, net o f federal in come tax benefit 

Amo rtiza tio n of excess deferred in co me taxes (a) 

Other 

Total increase (decrease) 

Total in co me taxes 

effec tive Janua ry I. 20 18. 

(a) Th e U.S. federa l co rpo rate in co me tax ra te was reduced fro m 35% to 21 %. as enacted by th e TCJA. effecti ve January I. 20 18. 

(K U) 

Federal in co me tax o n In co me Befo re Income Taxes at tatuto ry tax rate (a) 

In crease (decrease) due 10: 

State inco me taxes, net of federal income tax benefit 

Amo rt ization of excess deferred income taxes (a) 

Other 

To tal increase (dec rease) 

Total in come taxes 

(a) Th e U.S. federal co rporate in co me tax ra te was redu ced from 35% 10 21°o. as enacted by th e TCJA. e ffecti ve Jan uary I. 20 IR. 

40 

2018 

$ 

$ 

2018 

$ 

s 

2018 

2018 

$ 

' ' ' ' 

Three Months 

41 $ 

15 

(7) 

49 $ 

Three Months 

38 s 

8 

(5) 

(2) 

39 

Three Months 

20 

(2) 

(I) 

21 

$ 

$ 

Three Months 

23 

5 

(3) 

(I) 

24 $ 

201 7 

2017 

201 7 

201 7 

mt::r' Rt 

44 

8 

(2) 

(2) 

4 

48 

58 

6 

(I) 

5 

63 

30 

33 

36 

4 

( I ) 

39 
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Kentucky Tax Reform 

(A ll Registrants) 

On April 14 , 20 18, the Kentucky House o f Representati ves and Kentucky Senate passed House Bill 487 (HB 4 87 ). HB 487 prov ides fo r signifi cant ch anges to 
the Kentucky tax code includin g ( I ) adoptin g mand ato ry combin ed re portin g for co rporate membe rs o f unitary bu sin ess gro ups for taxabl e years beg inning 
on or a ft e r Janu ary I , 2019 (members of a unitary busin ess g roup may make an ei ght -year b inding e lecti o n to fi le co nso lid ated co rporate in come tax return s 
with a ll members of their federa l affi li ated g roup ) and (2) a redu cti on in th e Kentu cky corporate income tax rate from 6% to 5% fo r taxable years beginnin g 
a fte r December 3 1, 201 7. HB 487 beca me law on Ap1i l 27, 201 8. LKE continues to evaluate the impac ts of Kentucky tax refonn, but ex pects to incur a 
deferred tax charge o f approximate ly $9 mi Ilion in the seco nd quart er o f 20 18 associ ated with th e remeasurement o f accumul ated de ferred income tax 
balan ces. 

As indi cated in o te I in the Registrants' 201 7 Forrn I 0-K, LG& E's and KU's accounting fo r income taxes is impac ted by ra te regul ati on. Therefore, 
redu ctio ns in accumulated deferred income tax balances due to th e redu cti on in the Kentucky corpora te income tax rate to 5% under th e prov isions o fHB 
4 87 may result in amounts prev iously collected from utility cu sto mers for th ese deferred taxes to be refundabl e to such customers over a pe ri od o f time. 
LG&E and KU currentl y estimate th e impac t o f the reduced tax ra te. re lated to the remeasurement o f de ferred in co me taxes. to be an in crease in regul atory 
liabi lities ofS 16 milli on and $ 19 milli on. LG&E and KU continue to eva lua te other impac ts of Kentucky tax refo m1 a long with the assoc iated reg ulato ry 
considerati ons. PPL is evaluating th e impac t, if any, of unitary o r e lec ti ve conso lidated in come tax reportin g on a ll its Reg istra nts. 

7. Utility Rate Regulation 

(A ll Registrants} 

The fo ll owing tabl e provides in fo m1ation about the regul atory assets and liabi lit ies of cost-based rate-regulated utilit y opera ti ons. 

Current Regu latory Assets: 

Envi ronmen tal cost recovery 

Generation fo rmu la ra te 

Smart meter r id er 

Plant ou tage costs 

Oth er 

Tomi current regu latory assets (a) 

Noncurren t Regu latory Assets: 

s 

March31, 
2018 

15 

6 

28 

PPL 

December 31, March31, 
2017 20 18 

s 
6 

15 

$ 34 s 

PPL Electric 

December 31, 
2017 

$ 

15 

16 s 

15 

16 

Defin ed benefi t plans $ 866 $ 880 $ 496 $ 504 

Taxes recoverab le th roug h futu re rates 

Storm costs (b) 

Unamortized loss on deb t 

lntere t rate swaps 

Terminated interest rate swaps 

Accu mulated cost of removal of utility p lant 

AROs 

Act 129 comp liance rid er 

Oth er 

To ta l noncurrent regulatory assets 

41 

47 

51 

22 

91 

176 

247 

9 

$ 1.5 19 

33 

54 

26 

92 

173 

234 

9 

$ 1.504 

17 

27 

176 

726 $ 

29 

t73 

709 
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T a ble o f C o nt ent s 

PPL PPL Eleclric 

March31 , December 3 1, March3 1, Dece mber 3 1, 
2018 20 17 20 18 2017 

Cu rrent Regu latory Liab ili1ies: 

Genera1io n supp ly charge $ 33 34 $ 33 34 

Transmission service charge 16 9 16 9 

Enviro nmen1a l cos1 recovery 18 

Uni versa l service rid er 24 26 24 26 

Transmissio n fo rmula rate 10 9 10 9 

Fuel adjus1ment c lause 

TCJA bill credil (c) 34 

Storm damage expense rider 12 12 8 

01b er 9 5 

Tola l current reg ulato ry liab il ities $ 158 $ 95 $ 95 86 

No ncu rrent Reg u lalo ry Liab il ities: 

Accum ulated cost of removal of uti li1y p lan1 $ 677 $ 677 

Power purchase ag reemenl - OVEC (d ) 66 68 

et deferred taxes (e) 1,839 I. 53 660 668 

Defin ed benefi t p lans 28 27 

Term inated interest ra le swaps 74 74 

Oth er 5 

Total noncu rrent regu latory liab ilities 2.689 $ 2,704 $ 662 66 

LKE LG&E K U 

March 3 1, Decem bor 3 1 . March J I , Dece mber J 1, March 3 1, December 3 1 , 
2018 2017 2018 201 7 2018 20 17 

Current Regu latory Assets: 

Env ironmental cos1 recovery $ $ $ s 
Genera1io n fo rmu la ra te 2 6 6 

Planl o u1age cosls 6 6 3 

Other 4 4 4 4 

Total current regulatory asse ts s 12 $ 18 10 $ 12 $ 2 $ 6 

oncurrent Regulatory Assets: 

Defin ed benefi t plans $ 370 s 376 $ 230 234 $ 140 $ 142 

Storm costs 30 33 16 18 14 15 

Unamortized loss o n debt 24 25 15 16 9 9 

I merest rate swaps 22 26 22 26 

T erm in ated interest rate swap 91 92 53 54 38 38 

AR Os 247 23 4 67 6 1 180 173 

Other 9 9 3 6 

Total noncurrent reg ulatory assets $ 793 $ 795 $ 406 $ 411 $ 387 $ 384 
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LKE LG&E K U 

March 3 1, 
2018 

December 3 1, 
2017 

Marc h 3 1, 
20 18 

December 31. 
2017 

March 31 , 
20 18 

December 3 1. 
20 17 

Cu rrent Regu latory Liabilities: 

Env ironmental co t recovery 

Fuel adju stment clause 

Gas line tracker 

TCJA bi ll credit (c) 

Other 

Total current regulatory liabilit ies 

No ncurrent Regulatory Liabilities: 

Accumulated cost of remo val 
of utility plant 

Power pu rc hase agreement - OVEC (d) 

Net deferred taxes ( e) 

Defined benefit p lans 

Terminated interest rate swap 

Oth er 

Total non cu rrent regu latory liabilities 

$ 

$ 

$ 

18 $ 

34 

2 

63 $ 9 

677 $ 677 

66 68 

1, 179 1,1 85 

28 27 

74 74 

2,027 $ 2 ,036 

(a) For PPL. these amo unts are in cluded in "Other cu rrent assets" o n th e Balance Sheets. 

$ 

$ 

$ 

$ 

16 

4 

29 

280 

46 

549 

37 

912 

$ 

$ 

$ 

(b) Storm costs incurred in PPL Electric's territory from a March 2018 storm will be amo rtized from 2019 through 2021. 

$ I I $ 

18 

$ 34 $ 

282 $ 397 

4 7 20 

552 630 

28 

37 37 

919 $ 1, 11 5 $ 

(c) Relates to estimated amo unts o wed to custo mers as a resu lt of th e redu ced U.S. federal corporate inco me tax rate as enacted by the TCJA. effecti ve Janu ary 1. 2018. not ye t 
reflected in customer rate s. 

(d ) This liabi lity was recorded as an offset to an intangible asset that was reco rded at fa ir va lu e upon the acquisition of LK E by PPL. 

6 

395 

21 

633 

2 7 

37 

4 

1,11 7 

(e) Primarily relates to excess deferred taxes recorded as a result of th e TCJA. which redu ced th e U.S. federa l corporate income tax rate effective Jan uary 1. 2018. requiring deferred 
tax ba lances and the associated regu lato ry liab il ities to be remeasured as of Decem ber 3 1. 20 17. 

Regulatory Matters 

Kentucky Activities 

(PPL. LKE. LG&E and KU) 

CPCN Filing 

On Januaty I 0 , 2018 , LG&E and KU filed an applicati on for a CPCN with the KPSC requesting approval to imp lement Advanced Metering Systems across 
their Kentuck y serv ice territori es, including gas operati ons for LG&E. Th e full depl oyment is expected to be completed in 2021 with estimated capital cost 
of$ 155 million and $ I 04 million for KU and LG&E electric serv ice and $62 million for LG&E gas serv ice. The full Advanced Meterin g Systems deployment 
is expected to re ult in incremental opera tion and ma intenance costs durin g th e deployment phase of$ I 7 million and $ 11 million for KU and LG&E electric 
setvice and $3 million for LG&E gas serv ice. 

TCJA Impact on LG&E and KU Rates 

On December 2 1, 2017, Kentuck y Indu strial Utility Customers, In c. submitted a complaint with the KPSC against LG& E and KU, as well as o ther utility 
compani es in Kentuck y, a llegin g that their respect ive rates wou Id no lon ger be fair, just and reasonable followin g the enactment of th e TCJA reducing th e 
federa l corporate tax rate from 35 % to 2 1 %. The co mplaint requested th e KPSC to issue an o rder requiring LG&E and KU to beg in defenin g, as of January I. 
2018 , th e revenue requirement effect of all in come tax ex pen se sav in gs resulting from the federal corporate income tax reduction , inc luding the amorti za ti on 
of excess deferred income taxes by reco rdin g those sav ings in a regulatory liabi li ty acco unt and establishing a process by which the federal corporate income 
tax sav in gs will be passed back to customers . 

On January 29, 2018 , LG&E. KU, Kentuck y Indu stri al Utility Customers. Inc. and the Offi ce of the Attorney Genera l reached a se ttlement agreement to 
commen ce retuming sav ings re lated to the TCJA to their customers. The sa vings will be di stribu ted throu gh their ECR. DSM and LG&E's GL T rate 
mechani sms beginning in March 2018 and through a new bill credit mechanism 
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from April I, 20 18 th rough Apri l 30 , 20 19. The es1ima1ed impac t of the ra te reducti on represents approx imately $9 1 mi II ion in KU electri ci ty revenues ( 70 
milli on th ro ugh th e new bill credit and $2 1 milli on th ro ugh ex isting rate mechani sms), $69 milli on in LG&E electri city revenues ( 49 milli on through the 
new bill credit and $20 milli on th rough exi stin g rate mechani sms) and $ 17 milli on in LG&E gas revenues (substantiall y all through th e new bil l cred it ) for 
the period January 20 18 through Apri l 2019 . Ongo in g tax savin gs are ex pec ted to also be addressed in LG&E's and KU's nex t Kentucky base rate case. LG& E 
and KU have indi cated th eir intenl to fil e an appli ca ti on fo r base rate changes durin g 20 18 to be effecti ve durin g spring 20 19. 

On March 20. 2018 , !he KPSC issued an ord er approving, with cenain modifi ca ti ons, the se1tl emen1 agreement reached between LG&E, K , Kentucky 
Industri al tility Customers. Inc. and th e Offi ce of th e Attorney Genera l. Th e KPSC estimates th at. pursuan t to it s modi fica ti ons, elec tri city reven ues would 
in corporate red uctions of approx imately $ I 08 mi l I io n fo r KU (S87 mil I ion through th e new bi 11 credit and $2 1 mi 11 ion th ro ugh ex istin g ral e mechani sms) 
and $79 milli on fo r LG&E ($59 million throu gh the new bill credit and $20 mill ion th rough ex isting rate mechani sms). Thi s represents $27 milli on ($ 17 
mi lli on at KU and 10 milli on at LG&E) in additi onal reducti ons from th e amount s proposed by th e settl ement. The KPSC's modifi ca ti ons to the settlement 
include cenain changes in assumptions or inputs used in assess ing tax refo rm or ca lcul atin g LG&E's and KU's electri city ra tes. LG&E gas ra le reducti ons were 
not modifi ed signifi cantl y from th e amount in cluded in the settl ement ag reement. 

On March 26, 20 18, LG&E and KU fi led a pet iti on for reconsidera ti on an d request fo r hearing with the KPSC, tak ing except ion to th e KP C's modifi cat ions 
and th e proce s. and also requested cenain reli ef from impl ementing th e amounts represented by th e additi onal reducti ons until the matter is fu ll y reso lved. 
On March 28. 20 18, 1he Office of the Att orn ey General fil ed a response to the petiti on and gave noti ce of its withd rawal fro m th e settl ement agreement. 

On March 28, 20 18, the KPSC issued an Order gra ntin g LG&E's and KU's requ est fo r reco nsiderati on and amending its March 20, 201 8 Ord er by suspending 
th e approved rates, a llowing LG&E and KU. on an interim bas is. to return sav ings related to th e TCJA at the ra tes agreed to in the January 29 , 20 18 
settlement. On March 30. 2018. fo ll owing rece ip t oft he Attorney Genera l's respo nse. 1he KPSC issued an Order amendi ng its March 2 . 2018 Order to all ow 
th e parti es to raise any re levant issue re lated to th e TCJA. A hearin g on this matter is schedul ed fo r May 24, 20 18. 

LG&E and K cann ot predi ct the outcome of these proceedings. 

Additionall y, on Janua ry 8, 201 8, the VSCC ord ered KU, as well as oth er utiliti es in Virginia, to accrue regul atory liabi liti es re fl ectin g th e Virgini a 
jurisdicti onal revenue requi remen t impac ts of th e reduced federa l corporate tax rate. On March 22. 20 18. KU reached a elllement agreement regardin g its 
ongo ing ra te case in Virgin ia. New ra tes. inclu sive ofT JA impacts. will be effec ti ve June I, 201 8. Th e settl ement also stipulates th at ac tu al tax sav ings fo r 
the fi ve mon th peri od pri or to new ra te taki ng effect will be addressed through KU's annual in fo mia ti on fi ling fo r ca lendar year 20 18. Th e se ttl ement 
agreement is subject to rev iew and approva l by the V CC. On Ap ril 16. 20 18. th e heari ng examiner issued a repon recommend ing th a1 the VSCC approve the 
ettl ement agreement. Th e TCJA and ra te case are not ex pected to have a signi fi canl impac t on K 's fin ancial co nditi on or results ofopera ti ons related to 

Virgini a. 

On March 15. 20 18, the FER C issued a No ti ce of Inqu iry eeking info nnati on on wheth er and how it shoul d address changes re latin g to accumula ted deferred 
in come taxes and bonu s deprec iat ion resultin g from passage of th e TCJA on FERC-j uri sdi cti onal ra tes. LG&E and KU have not made any sub mi ssion in 
response to 1he Notice of Inquiry , but do not anti cipate th e impact of the TCJA re lated to the ir FERC-j urisdi cti onal ra tes to be signifi cant. 

Gas Franchise (LKE and LG&E) 

LG&E 's gas Franchi e ag reement fo r th e Loui sv ill e/Jefferson County serv ice area expi red in March 20 16. In August 20 16, LG&E and Loui vill e/Je ffe rson 
County entered into a rev ised fra nchi se agreement with a 5-year term (with renewa l opti ons). The franchi se fee may be modified at Loui sv ill e/Jeffe rson 
County's electi on upon 60 days' noti ce. However, any fra nchi se fee is capped at 3% of gross rece ipts fo r na tu ra l gas serv ice within th e fra nchise area. The 
agreement fu rther prov ides that ift he KP C detenn ines th a1 the fra nchi se fee should be recovered from LG&E's Loui sv ill e/Jefferson coun ty customers in the 
fra nchi se areas as a separate line item on th eir bi 11. the franch ise fee wi II revert to zero. In Augus1 2016, LG&E fi led an ap pli ca tion req uestin g the KP C to 
rev iew and rul e upon the recoverab ilit y o f th e fra nchise fee. 

On March 14, 20 18, the KPS issued an order authori zin g th e franchi se fee to be recovered onl y from LG&E's Loui sv ill e/Je fferson Count y customers in the 
fra nchi se area. As a result , the fra nchi se fee will co ntinue to be zero in accordan ce with the tenns of th e August 201 6, 5-year gas franchi se agreement. 
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(PPL and PPL Elec1ric) 

Pennsylvania Activities 

TCJA Impact on PPL Electric Rates 

The PUC issued a ecre tarial Leller on February 12, 20 18 regarding the TCJA. requesting ce rtain in fo nnati on from rcgu lated uti I iti es and in vi tin g comment 
fro m interested parties on potenti al rev ision to customer rates as a resu lt of enactment of the T JA. PPL Electric submitted its response to the Secretari al 
Letter on March 9, 20 18. On March 15, 2018, the PUC issued a Temporary Rates Order which will remain in effect for up to six months and may be extended 
fo r an add itional six month s. Th e PUC ant icipates that th e process to detennine th e mann er in wh ich rates wil l be adju sted in response 10 th e TCJA wi ll 
require fu rth er review and analysis of th e responses to data requests, financia l in fo nnati on and pub li c comments submitted in response 10 the Secretarial 
Le tter. For th e period ended March 31, 20 18, PPL Elect ri c has not recorded an accrual wi th re pect to any potential rate adjustment due 10 the adop ti on of th e 
TCJA. as PPL Electri c believes it is no t probable th at a loss has been incurred. Under app li cab le law, it is reasonabl y possible that the PUC could seek 10 
adjust ra tes as of March 15. 20 18, the date of the Temporary Rates Ord er. In that case, PPL Electric's estimated maximum loss exposure would be the exces 
amo unts collected in customer rates related to appl icab le federal in come taxes sin ce the date of th e Temporary Rates Order, which amount is immaterial a of 
March31 , 2018. 

On March 15. 2018. the FERC issued a ot ice of Inquiry seeking infom1a1 ion on whether and how it shou ld address changes 10 FERC-j uri sdicti onal rates 
re lating to accumula ted deferred in co me taxes and bonus depreciation resulting from passage of the TCJA. In a news release is ued the same day. the FER 
ack nowledged that many tran smission rates automatical ly adjust with changes in the tax ra tes and the adjustmen ts fo r much of th e indu stry are already taking 
place. PPL Elec tric has not made any submi s ion in response to th e ot ice of Inquiry . On Ma rch 16. 20 18. PPL Electric filed a waiver pursuant to Rul e 207(a) 
(5) of the Rules of Practi ce and Procedure of the Federal Energy Regulatory Commi s ion with the FERC to request the incorporation of the changes to the 
federa l income tax ra te in its transmi ssion fo nnul a rate commencing on June I, 20 18 ra th er th an all owing th e TCJA reduction in th e federal in come tax rate 10 
be initial Jy incorporated in PPL Electric's June I. 20 19 transmi s ion fonnu la ra te. The wa ive r was approved on Apri I 23 , 20 18 and PPL Electric submilled its 
transmi ss ion fonnu la rate. which was inc lusive of the federa l in come tax ra te as set by the TCJA. on April 27 , 20 18. 

Other 

Purchase of Receivables Program 

(PPL and PPL £/ec1ric) 

In accordance wi th a PUC-approved purchase of accounts receivable program, PPL Electric purchases certain acco unts recei vable from alternative electri city 
suppliers at a discount. whi ch reflects a provision for unco llec tible accoun ts. Th e alternat ive electri city suppliers have no continu in g in vo lvement or interest 
in the purchased acco unts receivable. Accounts recei vab le th at are acquired are initiall y recorded at fair val ue on th e da te of acqui siti on . During the three 
months end ed March 31, 2018 and 20 17, PPL Electric purchased S376 million and $356 milli on of accounts rece ivable from alte rn ate suppl iers. 

8. Financing Activities 

Credit Arrangements and Short-term Debt 

(A ll Regis1ra 111s) 

The Registra nts maintain cred it fac ilities 10 enhance li quidity, provide credit support and ac t as a backstop 10 commercial paper programs. For reporting 
purposes, on a consolidated basis, the credit facilities an d co mmerc ial paper programs of PPL Elec tri c. LKE. LG&E and KU also appl y 10 PPL and the credit 
fac iliti es and co mmerc ial paper programs of LG&E and KU also appl y to LKE. The amounts borrowed below are record ed as "Short -1em1 debt" on the Balance 
Sheets except for borrowings under LG&E's teml loan ag reement , which arc reflected in "Long-tcm1 debt" on the Balance Sheets. The fo l lowing credit 
fac ilities were in place at: 
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Ma rch 3 1, 201 8 December 3 1, 2017 

Lelters of Letters of 
C redit C r edit 

and and 
Co mmercia l Co mmerci al 

Ex piratio n Paper Unu sed Paper 
Da te Ca pa cit y Borrowed Issued C apaci ty Borrowed Issued 

PPL 

U. K. 

WPD pie 

Sy nd icated Credit Facili ty (a) Jan. 2022 £ 21 0 £ 145 £ £ 67 £ 148 £ 

Term Loan Faci lity (b) Dec. 20 18 130 130 

WPD (South We t) 

Syndicated Credi t Fac il ity Ju ly 202 1 24 5 24 5 

WPD (Ea t Mid lands) 

Synd icated Cred it Fac ility (c) July 20 2 1 300 157 14 3 180 

WPD (West Mid lands) 

Syndicated Credi t Fac ili ty (d) Ju ly 2021 300 65 235 120 

Unco mmined Credit Facilities 130 4 126 4 

To ta l U.K. Cred it Fac ilities (e) £ 1.3 15 £ 497 £ 4 £ 8 16 £ 44 8 £ 4 

U.S. 

PPL Cap ita l Fund in g 

Syndicated redit Fac il ity Jan. 202 3 950 $ $ 34 5 $ 605 $ 230 

Syndicated Cred it Facility Nov . 20 18 300 300 

Bilateral Cred it Facil ity Mar. 20 19 100 24 76 18 

To ta l PPL Ca pita l Fund in g Credi t 
Facilities 1.35 0 $ $ 369 9g 1 $ 24 8 

PPL Electr ic 

Syndicated Credi t Fac ility Jan . 2023 $ 650 $ $ 2 14 $ 4 36 $ 

LKE 

Syndicated Credit Facility Oct. 20 18 $ 75 $ $ $ 75 $ $ 

LG&E 

Synd icated Credit Facility Jan. 2023 $ 500 $ $ 137 $ 363 $ $ 199 

Term Loan Credit Facil ity Oct. 20 19 200 200 100 

Total LG& E Credi t Facil ities 700 $ 200 $ 13 7 $ 363 $ 100 $ 199 

.!L 

Sy ndicated Cred it Fac ility Jan. 2023 $ 400 $ s 78 $ 322 s 4 5 

Letter of Credi t Facility Oct. 2020 198 198 198 

To tal KU Credit Facilities $ 59 8 $ s 27 6 $ 322 $ $ 24 3 

(a) T he amou nts borrowed at March J I . 20 18 and Decem ber 31 . 201 7 were USO-denom in ated bo rrowi ngs of 200 mi llion fo r bo th period s. which bore interest at 2.4 7% and 
2 . 17%. Th e un used capac ity re n ects the amo unt bo rro wed in G BP of£ 143 m illio n as of the da te bo rro wed . 

(b ) The amou nt bo rrowed at March 3 1, 2018 was a G BP-deno min ated borrowin g wh ic h eq uated to SI 79 mil lio n and bo re interest at 1.77%. 
(c) The amoun ts bo rro wed at March 3 1. 20 18 and December 3 1. 20 I 7 were G BP-deno minated bo rrowings wh ich equated to $2 16 m illio n and $244 m il lion and bo re interest a t 

0.90% and 0.89°•0. 
(d ) Th e amo un ts bo rrowed at March 31. 20 18 and December 3 1, 201 7 were GBP-deno m in ated borrow ings wh ich equ ated to $89 m ill io n and $ 162 mill io n and bore interest at 

0 .90% and 0.89°0. 

(e ) At March 3 1. 20 18. the unu sed capacity under the .K. cred it fac iliti es was S I . I b illio n. 
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In January 201 , LG& E borrowed the remainin g S I 00 milli on ava il abl e under its $200 milli on tenn loan faci lity. The proceeds were used to repay shon-terrn 
debt and fo r genera l CO J1lOrate pUJ1lOSes. 

PPL, PPL Electri c. LG&E and KU mainta in co mmercia l paper programs to pro vide an add iti onal fi nanc ing source to fund short-tenn liquidity needs, as 
necessary. Commercial paper issuances, in cluded in "Sho r1 -terrn debt" on the Balance Sheets, are supponed by the respecti ve Registrant's Syndicated Credit 
Facility. The following commercial paper programs were in place at: 

Weight ed -
Average 

Int erest Ra te 

March J l. 20 18 

Ca paci ty 

Co mmercia l 
Paper 

lssua nces 
Unu sed 

Ca pacit y 

OecemberJ l , 20 17 

Weig ht ed - Co mmercial 
Avera ge Paper 

Interest Ra te Issua nces 

PPL Capital Funding 2.44% $ 1.000 $ 345 $ 655 1.64% 230 

PPL Electric 2.42°0 650 213 437 

LG&E 2.23% 350 137 

78 

2 13 1.83% 199 

KU 2.35% 350 272 1.97% 45 

Total $ 2,350 $ 773 $ 1,577 $ 474 

(PPL Elec1ric, LKE. and LG&E) 

See ote I I for discussion ofintercompany borrowings. 

Long-term Debt 

(PPL) 

In Marc h 20 18. WPD ( outh Wales) issued £30 mil lion o f0 .0 I% Index-linked Senior 1otes due 2036. WPD (South Wales) rece ived proceed of £3 1 milli on. 
wh ich equated to 44 milli on at the time of issuance, net of fees and including a premium. The principal amo unt of the notes is ad ju ted based on changes in 
a specified index. a detailed in the tenns of the related indenture. Th e proceeds were used for general COJ1lOrate purposes. 

(PPL. LKE and LG&E) 

In March 2018, th e Co unty of Trimble, Kentucky remarketed $2 milli on o f Polluti on Control Reven ue Bond s. 200 I Series A (Loui sv ill e Gas and Electric 
Company Project) due 2026 previou ly issued on behalf of LG&E. The bonds were remarketed at a long-tenn rate and will bear interest at 2.30% through 
their mandatory purchase date of September I. 2021. 

In May 2018 , the County of Trimble, Kentucky remarketed $35 milli on of Polluti on Contro l Revenu e Bonds, 200 I Series B (Loui svill e Gas and Electric 
Company Project) due 2027 previously issued on behalf of LG& E. The bonds were remarketed at a long-tenn rate and will bear interest at 2.55 % throu gh 
the ir mandatory purchase date of May 3, 2021 . 

In May 2018 . the County of Jefferson . Kentuck y remarketed $35 mi llion of Polluti on Cont ro l Revenue Bonds. 200 I Series B (Loui sv ill e Gas and Electric 
Co mpany Projec t) due 2027 prev iously issued on behalf of LG&E. The bond s were remarke ted at a long-tem1 rate and wil l bear interest at 2.55 % throu gh 
their mandatory purchase date of May 3. 202 1. 

(LKE) 

In May 20 18, LKE borTOwed $250 milli on from a PPL affiliat e throu gh the issuance ofa 4% ten-year note due 2028. Th e proceeds were used to repay its 
outstanding no tes payable with a PPL Energy Funding subsidi ary. See ote 11 fo r more info rmation related to intercompany borrowings. 

(PPL) 

ATM Program 

In February 20 18. PPL entered into a distributi on agreement , pursu ant to which PPL may se ll, from time to time, up to an aggrega te of 1.0 billion of its 
common stock . Th e compensa ti on paid to the sellin g agents by PPL may be up to 2% of the gross offerin g proceeds of the shares so ld with respecl to the 
equ ity distribution agreement. PPL issued 3.0 million shares of common stock and received gross proceeds ofS85 million for the three month s ended 
March 3 1. 2018. 
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Distributions 

In Febni ary 201 8. PPL declared a quarterl y common stock di v iden d, paya b le April 2 . 20 18, of 41 .0 cen ts per share (eq ui va len t to $ 1.64 per annum). Futu re 
d ividends. declared at the di sc retion of th e Board of Di recto . wi ll depend upon fu ture ea rnin gs, cash flows, fi nanc ia l and lega l req uirements and o ther 
factors. 

9. Defined Benefits 

(PPL. LKE and LG&E) 

Cert a in ne t periodic defi ned benefi t cost are appli ed to accounts tha t a re further di stri buted among capita l, expense and regu la tory assets. inc luding ce rt a in 
costs a ll ocated to ap plicable subsi di ari es fo r pl ans sponsored by PPL Serv ices and LKE. Fo ll owing are th e net pe ri odic defin ed benefit costs (credit s) of th e 
pl ans sponsored by PPL and it s ubsid iari es, LKE and it s subsidia ri es. and LG&E fo r th e peri ods ended March 3 1: 

Serv ice cost 

In 1eres1 cost 

Expected return on plan assets 

Amortization of: 

Prior service cost 

Actuarial los; 

Net periodic defined benefit costs (credits) befo re seulements and special termination benefi ts 

Special termination benefits {a) 

Ne1 periodic defined benefit costs (credits) 

$ 

$ 

U.S. 

20 18 

16 $ 

39 

(62) 

2 

22 

17 

17 $ 

Pension Benefits 

T hree Mo nths 

U.K. 

2017 2018 20 17 

17 $ 21 $ 19 

42 47 43 

(57) (150) ( 125) 

2 

20 39 35 

24 (43) (28) 

2 

26 $ (43) $ (28) 

(a) Enhanced pension benefits o ffered to certain PPL Electric bargai ning unit employees under a one-time voluntary retirement windo w offered as part of the ne" fi ve year IBEW 
co ntract ratified in March 201 7. 

Service cost 

Interest cost 

Ex pected return on plan assets 

Amortization of: 

Prior service cost 

Actuarial loss {a) 

et periodic defined benefit costs 

$ 

$ 

Pensio n Benefit s 

T hree Mo nths 

20 18 20 17 

$ 7 

16 16 

(26) (22) 

2 2 

10 II 

9 $ 14 

{a) As a result of treatment approved by the KPS . the difference between actuarial loss calculated in accordance with LKE's accounting po licy and actuarial lo ss calculated using a 
15-year amortization period was 4 million and $5 million for the three months ended March 3 1. 2018 and 20 I 7. This difference is recorded as a regulatory asset. 
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lntere r cost 

Expected return on plan assets 

Amortization of: 

Prior service cost 

Actuarial loss (a) 

et periodic defined benefit costs 

$ 

$ 

Pension Benefit s 

Three Months 

20 18 201 7 

$ 

(5) (5) 

2 

s 

(a) As a result of treatment app roved by the KPSC. the difference between actuaria l loss ca lcu lated in accordan ce wi th LG&E's accounting po licy and actuarial Joss ca lculated using a 
I 5-yea r amo rtization period was$ t mi llion for the three mo nths ended Ma rch 31. 20 I 8 and 20 t 7. This difference is recorded as a regulatory asse t. 

Service cost 

Interest cost 

Ex pected return on plan assets 

Amo rtization of prior service cost 

et periodic defined benefi t costs (credits) 

Service cost 

Interest cost 

Expected return on plan assets 

Net periodic defined benefit co ts 

(PPL Electric, LG&E and KU) 

$ 

$ 

Other Post retirement Benefit s 

Three Months 

20 18 

(4) 

(I) 

$ 

(t) $ 

20 17 

2 

6 

(6) 

2 
====== 

$ $ 

2 2 

(2) (I) ------
$ 2 

In additi on to the spec ifi c plan it sponsors, LG&E is alloca ted costs of defined benefit plan s sponsored by LKE. PPL Electric an d KU do not directly sponsor 
any defin ed benefit plans. PPL Electric is allocated costs o f defi ned benefit pl ans ponsored by PPL Services and K is all ocated costs of defined benefit 
plans spon ored by LKE. LG&E and K are also alloca ted costs of defined benefit pl ans from LKS for defined benefit plans sponsored by LKE. See ote 11 
for additional infom1ati on on costs alloca ted to LG&E and K from LKS. These allocations are based on participati on in th ose plans, which management 
believes are rea onable. For the peri ods end ed March 3 1, PPL Services all oca ted th e followin g net periodic defined benefit costs to PPL Elec tri c, and LKE 
allocated th e followin g net peri odic defined benefit costs to LG&E and KU: 

PPL Electric 

LG&E 

KU 

(A ll Registrants) 

20 18 

$ 

Three Months 

201 7 

4 $ 8 

4 

The non-service cost compon ents of ne t periodi c defined benefit costs (credits) (interest cost, ex pected re tum on pl an assets, amorti za ti on of prior service cost 
and amorti za tion ofaclll ari al loss) are presented in "Other Income (Expense)- net" on the Statemen ts of Income. See Note 12 fo r detail s. 
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10. Comm itments and Contingencies 

Legal Matters 

(All Regis1ra111s) 

PPL and its ubsidiari es are in vo lved in lega l proceedings. claims and litigat ion in th e ordinary course of bu siness. PPL an d its subsidiaries can not pred ict the 
outcome of such matters. or whet her such matters may result in material liab iliti es. unless otherwi se noted. 

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

In December 2013. six residen ts. on behalf of themselves and othe rs similarl y situated , fil ed a class action co mpl aint against LG&E and PPL in th e 
Di stri ct Coun for the Western Di trict of Kentucky alleg in g violat ions of t he Clean Air Act, RCRA, and co mmon law claims of nui sance. trespass and 
negligence. These plaintiffs seek injuncti ve re li ef and civil penalt ies. plu s costs and attorney fees, fo r th e all eged statutory violati ons. Under the common law 
clai ms, th ese pl aint iffs seek monetary co mpen sa ti on and punit ive damages fo r propeny damage and diminished propeny va lu es for a class consisti ng of 
res ident within four miles of th e Cane Run plant, whic h had three coal-fi red units ret ired in 20 15. In their individual capacities, these plaintiffs sought 
compensation for a ll eged adverse health effects. In Jul y 20 14 . the coun dism issed th e RCRA claim and all bu t one Clean Air Act claim, but decli ned to 
di smiss th e common law ton clai ms. In ovember 20 16, the pl ainti ffa filed an amended co mpl aint removing th e personal inj ury claims and removing cenain 
previously named plainti ffs. In February 201 7, th e Di stri ct Co un issued an ord er di smi ss in g PPL as a defendant and di smissing the fin al federal claim aga in st 
LG&E. On April 13. 20 17. the federal Di stri ct Coun issued an order declining to exerci se su pplemen tal ju ri sdicti on on th e state law claims and dismissed the 
case in its entirety. On Jun e 16. 20 17, th e pl ai nti ffs filed a class ac ti on co mplaint in Jefferson Circuit ou n, Kentucky. aga in st LG& E allegin g state law 
nui sance, negligence and trespass ton claims. Th e plaintiffs seek compensatory and puniti ve damages for alleged propeny damage due to purported pl ant 
emi ssions on behalf of a cla s of residents within one to th ree mil es of th e pl ant. Proceedi ngs are cuITentl y underway regarding potentia l class cenificati on, 
fo r wh ich a decision may occur in late 20 18 or in 2019. PPL. LKE and LG&E cannot predic t the outcome of thi s matter and an est imate or ra nge of possible 
losses cannot be detelTllined. 

E.W. Brown Environmenta l Claims {PPL. LKE and KU) 

On Jul y 12, 20 17, th e Kentucky Waterways Alli ance an d the SieITa Club fi led a cit izen su it co mpl aint against KU in the U.S. Distri ct Coun for th e Eastern 
District of Kentucky alleg ing di scharges at the E.W. Brown plant in violatio n of the Clean Water Act and the pl ant' water discharge pe1111it and all egi ng 
cont aminati on tha t may present an imminen t and substanti al endange!Tllent in vio lation of th e RCRA. The plaint iffs' suit relates to prior notices of intent to 
file a citi zen suit submitted in October and November 20 15 and October 20 16. Th ese plaintiffs sought injun ctive re li ef ordering KU to take all actions 
necessary to comply with the Clean Water Ac t and RCRA, including ceasing the discharges in question . abat ing effect s associated with prior discharges and 
eliminatin g the alleged immin ent and sub tant ial endangem1ent. These plain ti ffs also sought as essment of civil penaltie and an award of litigation costs 
and attorney fees . On December 28 , 20 17 the .S. Di strict Co un for the Eastern Di stri ct of Kentucky issued an order dismissing th e Clean Water Act and 
RCRA comp laints aga inst KU in th eir entirety. On January 26, 201 8, the plainti m appea led th e di smi ssa l order to the U.S. Cour1 of Appea ls fo r the Sixth 
Circuit. KU i undenaking extensive remed ial measures at th e E.W. Brown plant including closure of th e folTlle r ash pond. implementati on ofa ground water 
remedial action plan . and perfonnance ofa corrective action plan in clud ing aqua ti c study of adjacent surface wa ters and risk assessment. PPL, LKE and K 
cann ot predict th e outcome of these matters and an estimate or range of possibl e losses cannot be determin ed. 

Regulatory Issues (All Registrants) 

See ote 7 for in fo nnation on regulatory matters related to utility rate regu lat ion. 

Electricity - Rel iability Standards 

The ERC is respons ibl e for estab li shin g and enforcing mandatory re li ab ility stand ards (Reli ability tandards) regard in g th e bulk elec tri c system in No rth 
America. The FERC oversees this process and independently enforces the Reli abi lity Standard 
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The Reli ability Standards have the fo rce and effect of law and apply to certain users of the bulk electric system, including electric utility companies, 
generators and marketers. Under th e Federa l Power Act, th e FERC may assess civil penalties for certain violation s. 

PPL Electric. LG&E and KU monitorth eir co mpliance wi th the Reli abi lity Standards and se lf-report or self-l og potenti al vio lati ons of applicab le reliability 
requirements whenever ident i tied, and submit accompanying miti gation plan s, as required. The resolution o f a mall number of potenti al violation s is 
pending. Penalties incurred to date have not been signifi cant. Any Regional Reli ability Entity (includin g RFC or SERC) detem1ina ti on concern in g th e 
reso luti on of violations of the Reliability Standards remain s subj ect to the app rova l of the NERC and the FERC . 

In the course of implementing their programs to ensu re co mpli ance with the Reli abil ity tandard s by those PPL affi li ates subj ec t to th e standards, certain 
other in stances of potential non -compli ance may be identified from time to time. The Registrants cannot predict the outco me of these matters, and an 
estimate or range of possible los es cannot be determined. 

Environmental Matters 

(A ll Registrants) 

Due to the env ironmental issues discu sec! below or other enviro nmental matters, it may be necessary for the Reg istrants to modify. curt ail. replace or cease 
operation o f certain faci liti es or performance of ce rtain operat ions to co mpl y with statutes, regul ations and ot her req ui rements of regulatory bodies or courts. 
In add iti on, legal challenges to new environmental pem1 its or rules add to the uncertainty of est imatin g th e future cost of these permits and rul es. Finall y. the 
regulatory rev iews speci tied in th e Presiden t's March 20 I 7 Executi vc Order (th e March 20 17 Executi ve Order) promoting energy independence and 
economi c growih could resu lt in future regulatory changes and additional uncertainty. 

WPD's di stribu tion businesses are subject to certain statutory and regulatory env ironmen tal requiremen ts. It may be necessary fo r WPD to in cur ignifican t 
compli ance costs. which costs may be recoverabl e th ro ugh ra tes subj ect to th e approval ofOfgem. PPL believes that WPD has taken and continues to take 
measures to comply wi th all applicab le environmental laws and regul ation s. 

LG&E and KU are ent itl ed to recover, through th e EC R mechan ism. cenain costs of compl yin g with the Clean Air Act . as amended. and those federal. state or 
loca l environmental requirements appli cabl e to coa l co mbusti on wastes and by-producrs from faciliti es th at gen erate electri city from coa l in accordance with 
approved co mpliance plans. Costs not covered by the EC R mechani sm for LG&E and KU and all such costs for PPL Elec tri c are subject to ra te recovery 
before the compan ies' respec ti ve state regulatory authorities. or the FERC, if appli cab le. Because neither WPD nor PPL Electric owns any generatin g plant 
their ex posure to related environmental compli ance costs is red uced . PPL, PPL Electric. LKE, LG&E and KU can provide no assuran ces as to the ultimate 
outcome of future environmen tal or rate proceed in gs before regu latory authoriti es. 

(PPL, LKE. LG&E and KU) 

NAAQS 

The Clean Air Act , whi ch regul ates air pollutants from mobile and stati onary so urces in th e United States. has a signifi cant impac t on th e opera ti on of foss il 
fuel genera ti on plants. Among oth er thin g . th e Clean Air Act requi res the EPA peri odi call y to review and establi sh concent ra ti on levels in the ambi ent air fo r 
six pollutants to protect publi c health and welfare. The six pollut an ts are carbon monox ide. lead. nit rogen dioxide. ozone (contribut ed to by nitrogen oxi de 
emissions), panicul ate matt er and su lfur dioxid e. The establi shed concentrati on levels for th ese six pollutants are known as AAQS. nder the Clean Air Act. 
the EPA is requ ired to reassess the NAAQ on a five-year sched ul e. 

Federa l environmenta l regul ations of these six pollutants require states to adopt impl emen tati on plan s. known as state impl ementati on pl ans, which detail 
how th e state will attain the standard s that are mand ated by th e releva nt law or regulati on. Each state identifies the areas with in its boun daries that meet the 
NAAQS (attainment areas) and those that do not (non-a ttainment areas), and mu st develop a state impl ementa tion plan both to bring non-attain ment areas 
into compliance with the AAQS and to maintain good air quality in attainment areas. In additi on, for attainment of ozone and fine paniculates standard s, 
states in the eastern ponion of the country , including Kentucky, are subject to a reg ional program developed by the EPA kn own as th e Cross- tate Air 
Pollution Rule. The NAAQS, fu ture revi sions to the AAQS and state imp lement ati on 
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plan s. or future revis ions to regional programs. may requ ire in stallation of additi onal pollution controls, th e costs of which PPL, LKE, LG&E and KU believe 
are subject to cost recovery. 

Al th ough PPL. LKE, LG&E and KU do not ant icipate signifi cant costs to comply wi th these programs. changes in marke t or operating cond iti ons could re ult 
in different costs than anti cipated. 

Ozone 

The EPA issued the current ozone stand ard in October 20 15 . The states and th e EPA are required to detennine (based on amb ielll air monitoring data) those 
areas that meet the standard and those that are in non-attainment. The EPA was schedul ed to designate areas as bein g in attainment or non attainment of the 
current ozone standard by no later than October 2017 which was to be fo ll owed by further regulatory proceedings identi fy in g compliance measures and 
deadl ines. However, the current implementat ion and co mplian ce schedule is un certain because the EPA fa iled to make nonattainment designations by th e 
appli cable deadline. In addition. so me indu stry groups have requested the EPA to defer implementation of th e 2015 ozone standard , but the EPA has not yet 
acted on thi s request. Although impl ementation of th e 2015 ozone standard could potenti a ll y requi re th e addition of CRs at so me LG& E and KU genera tin g 
units, PPL, LKE. LG&E and KU are currentl y unable to detennine what th e compliance measures and deadl in es may ultimately be with respect to th e new 
standard . 

tates are also ob liga ted to address interstate tran sport issues assoc iated with ozone standards th rough the establi shment of"good nei ghbor" state 
implementation plans for those states that are found to contribute significantl y to anoth er state's non-attainment. As a resu It of a partial consent decree 
addressing cl aims regarding federal impl ementati on, th e EPA and severa l states, in cludin g Kentucky , are evaluat in g th e need fo r further nitrogen oxide 
reducti ons from foss il -fu eled plants to address interstate impacts. Alth ough PPL, LKE. LG&E and K are unab le to predict the outcome ofongo ing and future 
evalu ations by the EPA and the states, such evaluat ions could potentially result in requirements for nitrogen ox ide reducti ons beyond those currentl y 
required under th e Cross State Air Pollution Rul e. 

Sulfur Dioxide 

In 20 I 0, the EPA issued the cu rrent AAQS for sulfur dioxide and required states to identi fy areas that meet those standard s and areas th at are in "non
attainmcnt". In Jul y 2013 , the EPA finali zed non-attainment design ati ons for pans of the co untry , includin g par1 o f Jefferso n Count y in Kentucky. As a result 
of scrubber replacements completed by LG&E at th e M ii I Creek pl an t in 20 16. al I Jefferson Count y mon itors now indi cate comp I iance with the sulfur 
dioxide standard s. Addit ionally. LG&E accepted a new sulfur di ox ide emi ssion limit to ensure continuin g co mpli ance with the NAAQS. PPL, LKE, LG&E 
and KU do not antic ipate any further measures to ach ieve compliance with th e new sulfur dioxide stand ards. 

Climate Change 

There is continuin g world-wide att ent ion focused on issues related to climat e change . ln June 2016. President Obama ann ounced that the Uni ted States. 
Canada and Mexico establi shed the North American Climate. Clean Energy, and Env iron ment Partnership Pl an, which speci fi es actions to promote clean 
energy, address climate change and protect th e environment. The plan includes a goa l to prov id e 50% of the energy used in North Ameri ca fro m clean energy 
sources by 2025 . The plan does not impo e any nation-spec ific requirements. 

In December 20 15, 195 nati ons. includin g the U.S .. signed th e Pari s Agreement on Climate, wh ich establishes a comprehen ive framework for the redu ct ion 
ofG HG emi ss ions from both deve loped and developin g nati ons. Although the agreemen t does not establish binding reducti on requirement , it requi res each 
nation to prepare, co mmuni cate. and maintain GHG reduction commitment s. Reductions can be achieved in a variety of ways. inc ludin g energy conserva ti on , 
power plant efficiency improvements. reduced utili za tion of coal-fired generat ion or replacing coal-fired genera ti on wi th natural gas or renewab le generat ion. 
Based on th e EPA's nrl es issued in 20 15 imposing GHG emi ssion stand ard s for both new and ex isting power plants. the U.S. committed to an initial reduction 
target of26% to 28% below 2005 leve ls by 2025 . However. on Jun e I. 20 17. President Trump announced a plan to withdraw fro m the Pari s Agreement and 
undertake negoti ations to reenter th e current agreement or enter a new agreement on tenns more favorable to th e U.S. Under the tenns of the Paris Agreement. 
any U.S. withdrawal wou ld not be complete until rovember 2020. 

Addi ti onall y, the March 2017 Executive Order directed the EPA to review its 20 15 greenhouse gas nrles for consistency with cenain poli cy direct ives and 
suspend . revise. or resc ind th ose rules as appropriate. The March 20 17 Executi ve Order also directs rescission of spec ifi ed guidance, directives. and pri or 
Presidenti al ac tions regarding climate change. PPL, LKE. LG& E 
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and KU cannot predict the ou tcome of such regu latory ac ti ons or th e impac t, if any. on plant operat ions. rate treatment or future capital or opera ting needs. 

The .K. has enacted binding carbon reduct ion req uirements that are appl icable to WPD. Und er the U.K. law, WPD must purchase carbon allowances 10 offset 
emissions associated with WPD's operati ons. The cost o f the e all owances is not significant and is in cluded in WPD's current opera tin g expenses. 

The EPA 's Rules under Section 111 of the Clean Air Act, including the EPA 's Clean Power Plan 

There continues to be un cenai nty abo ut the EPA's regulation of exist ing coa l-fired power pl ants. In 20 IS the EPA had finalized rules imposing GHG emission 
standards fo r both new and existing power pl ants and had proposed a federal impl ementati on plan th at would apply to any states th at failed to subm it an 
acceptab le sta te imp lementation plan to reduce GHG emi ssions on a state-by- tate basis (the 20 IS EPA Rul es). 

Fo llowing lega l chall enges to th e 20 15 EPA Rul es, a stay of those rules by the U.S. Supreme Coun and th e March 20 17 Executive Order requiring th e EPA to 
rev iew th e 20 IS EPA Rul es. in October 20 17, th e EPA proposed to resci nd the 20 IS EPA Rules and . in December 2017. released an advanced noti ce of 
proposed rul emak ing fora replacement (Replacement Ru les) whi ch con templates GHG reducti ons based on "inside the fence" measures implemented at 
indi vi du al plants. The contemplated approach in the Replacemen t Rules is a more limited approach th an that taken in the 20 IS EPA Rul es which had 
in cluded assumed in creased levels of fu el switching and renewable energy in dete rminin g the leve l of emi ssion redu cti on required by each state. At present. 
the 20 IS EPA Rules remain stayed and the Replacement Rules have not ye t been published . 

In April 2014, the Kentucky General Assembly passed leg islat ion limiting th e measures th at th e Kentucky Energy and Environment Cab in et may consider in 
etting perfomiance standards to compl y with the 20 IS EPA Rul es, if enacted . The legislati on provides that such state GHG perfo rmance standards will be 

based on emission reduction s. efficiency measures and ot her improvements available at each power plant. rather than renewable energy. end-use energy 
effic iency, fuel switchin g and re-d ispatch. These statut ory restrictions are consistent with the EPA's noti ce o f proposed nrlemak ing on th e Rep lacement Rul es. 

LG&E and K are monitoring developments at the state and federal leve l. Unti l there is more clarity about the poten ti al req uiremen ts that may be imposed 
under the Replacement Rul es and Kentucky's implementation plan, PPL. LKE. LG&E and KU can not pred ict th e potenti al impact, if any, on plant opera ti ons, 
future capital or operating costs. PPL, LKE, LG& E an d KU bel ieve that th e costs. which cou ld be ignificant , wou ld be subject to ra te recovery. 

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

In Jun e 2016, the EPA issued a notice of violati on under the Clean Air Act all eg in g that LG&E viola ted app li cable rul es relating to sulfuri c ac id mi st 
emi ssions at it M ii I Creek plant. The noti ce alleges fai lure to instal I proper contro ls. failure to operate the fac ilit y consistent with good air pollution control 
practice, and causing emi ssions exceed ing app licab le requirements or constitut in g a nu isance or endangenncnt. LG&E believes it has comp I ied wit h 
app li cabl e regulations durin g the relevant time period. Di scussions between the EPA and LG&E are ongoing. Th e panies have entered into a toll ing 
agreemen t with respect to thi s matter th rough December 20 18. PPL, LKE and LG& E are unable to predict th e outcome of this matter or th e potent ial impac t 
on opera ti ons of the Mill Creek plant . includin g increased cap it al or opera ting costs, and potent ial civil penalt ies or remedial measu res. if any. 

Water/Waste 

(PPL. LKE. LG&E and KU) 

CC Rs 

ln April 20 IS. the EPA publi shed its fi nal nrl e regulat ing CC Rs. CC Rs inc lud e fl y ash, bottom ash and sulfur dioxide scnrbber wastes. The rule became 
effec ti ve in October 20 IS . It imposes ex tensive new requirements, including location restri ct ions. design and operating standards, groundwater monitoring 
and co rrec ti ve ac ti on requirements. and closure and post-closure care requirements on CC R impoundments and land fill s that are located on ac ti ve power 
plants in the nited States and not closed. Underthe rule , CC Rs are regula ted a non-hazardous under Subtitle D of RC RA and beneficial use of CC Rs is 
all owed, with some restri cti ons. The rule's req ui rements for covered CCR impoundments and landfill s include impl ementation of ground water monitoring 
and commencement or completion of closure ac ti vities generally between three and ten years from cenain triggering even ts. The rul e req uires posting of 
comp li ance documentation on a publicly accessible website. Indu stry gro ups, 
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environmental grou ps, indi vidual co mpanies and others have filed legal challenges to the final rule. which are pending before the D.C. Circui t Coun of 
Appeals. On March I, 2018 . the EPA proposed amendments to th e CC R rule primaril y rela tin g to impoundment clo ure and remediation requirements. PPL. 
LKE, LG&E and KU are unab le to predict the outcome of the proposed rulcmakin g or poten ti al impac ts on curTent LG&E and KU co mplian ce plans, revisions 
to the current rule co uld potenti all y result in additi onal costs. 

In January 2017 , Kentucky issued a new state rule relating to CC R matters, effec ti ve May 20 17, aimed at refl ec ting the req ui rements of th e federal CC R rule. 
In May 2017 , a resident adjacent to LG&E's and KU's T1imble County plan t filed a lawsuit in Franklin County, Kentucky Circuit Coun aga inst the Kentucky 
Energy and Environmental Cab in et and LG&E seek ing to in va lidate the new rule . On January 3 1, 20 18. the stat e coun issued an opinion invalidatin g cenai n 
procedural elements of the new rule but findin g th e substanti ve requirements of th e new rule to be consistent with those of th e federa l CC R rule. Thi s rulin g 
was not appea led by any pany to the liti ga ti on and is now fin al. According ly, LG& E and KU presentl y operate the ir faci liti es under continuing pem1its 
authorized via the fo 1111er program and do not currentl y ant icipate material impacts as a resu lt of the judicial ruling. Separately , in December 2016, federal 
legi lat ion was enacted th at authorized the EPA to appro ve equally pro tecti ve state programs th at would operate in lieu of the CC R rul e. Th e Kentucky 
Energy and Environ mental Cabinet has indicated it may propose rul es under such au th ority in the future. 

LG&E and KU received KPSC approva l for a compl iance plan providing for the closure of impoundmen ts at th e Mill Creek , Trimble County, E. W. Brown, 
and Ghent stati ons, an d construction o f process wa ter management fac i I iti es at th ose pl ants. In additi on to th e foregoing measures req uired for comp I iance 
wi th the federal CC R rule. KU also received KPSC approva l for its plans to close impou ndments at the retired Green Ri ver, Pinev ill e and Tyrone pl ants to 
comply with applicab le state law. On January 26. 20 18, KU fil ed an appli ca ti on req ue tin g a CPC and appro va l of amendmen ts to the econd phase o f it s 
co mpliance pl an for th e landfill at th e E.W. Brown stati on. A hearing related to thi s matter is set for Ju ne 21 , 20 18. KU is unable to predi ct the outcome ofthi 
matter but does not ant icipate that it will have a material effect on its financial condition or results of operations. 

In connect ion with th e final CC R rule , LG&E and KU recorded adjustments to ex istin g AR Os beginn in g in 20 15 and continue to record adjustment s as 
req uired. See 1ote 16 below and Note 19 in th e Registrams' 201 7 Fonn I 0-K for additi onal informati on. Funher changes to AROs, current cap ital pl ans or 
operat ing costs may be required as est imates are refined based on closure development . ground water moni tori ng results. and regulatory or legal proceedings. 
Costs relating to thi rule are subject to ra te recovery. 

Clean Water Act 

Regulati ons under the federal Clean Water Act dictate permittin g and mitigat ion requ irements fo r facilities and constrn cti on projects in th e Un ited States. 
Many of those requirement relate to power plan t operations, including requirements related to the treatment of pollutants in effiuents prior to discharge. the 
temperature ofeffiuen t discharges and th e location, design and constru ction of cooling water intake structu re at generat in g faci liti es, standards intended to 
protect aqu atic organi sms that become trapped at or pull ed through coo ling water int ake strnctures at genera tin g fac ili ties. The requirement s cou ld impose 
significant costs for LG&E and KU. which arc subject to rate recovery . 

On February 20. 2018. the EPA issued a noti ce requesting comment on the sco pe of discharges subject to regulat ion und er the Clea n Water Act. Specifica ll y, 
th e EPA seeks commen ts on whether Clean Water Act jurisdi ct ion shou Id cover discharges to groundwater that reach surface wa ter via a direc t hydro logic 
co nnection. Ex tend ing Clean Water Act juri sdi cti on to such di scharges cou Id potenti a ll y subject cenain releases from CC R impoundmen ts to additional 
pennitting and remediat ion requirements. PPL. LKE. LG&E and KU arc unable to predict the futu re regulatory developments or potential impacts on current 
LG&E and KU comp li ance plans. 

EL Gs 

In September 2015 . the EPA re leased its fin al ELGs for wastewater discharge pennits for new and ex isting stea m electric generati ng faci liti es. The rule 
provides strict technology-based discharge limitations for control of pollutants in scrubber wastewater. fly ash and bottom ash transpon water, mercury 
con trol wastewater, gasifica ti on wastewater and combusti on residu al leachate. The new gu id elin es require dep loy ment of add iti ona l cont rol technologies 
providing physical. chemical and biolog ical treatmen t ofwastewaters. The guidelin es also mandate opera ti onal changes in cluding "no di scharge" 
requ irements fo r fly ash and bottom ash transpon waters and mercury contro l wastewaters. The implementation date for indi vidua l genera ting sta ti ons will be 
detennined by the sta tes on a case-by-case bas is according to c1iteri a provided by the EPA. Indu stry gro up s, environmental groups, in dividual compani es and 
ot hers have filed legal chall enges to the final rule. which have been 
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conso lidated before th e .S. Court of Appeals fo r th e Fifth Circuit. In April 20 17, th e EPA ann ounced that it wo uld grant petitions fo r reco nsideration of the 
rule. In September 201 7, the EPA pu bli shed in the Federa l Register a pro posed rul e that would postpone th e co mpli ance date fo r requ irements relat in g to 
botto m ash tran sport waters and scrubberwastewate rs discharge limi ts. The EPA expects to co mpl ete it s recon sid eration of best ava il ab le techno logy 
standard s by the fa ll of2020. Upon co mpl eti on o f the ongo in g regul atory proceedin gs, the rule will be implemented by the states in th e co urse of their 
normal pem1itting ac tiviti es. LG&E and KU are developin g co mpli ance strategies and schedul es. PPL, LKE. LG&E and KU are un abl e to predict the outcome 
of the EPA's pendin g reconsidera ti on of the rule or ful ly estimate compli ance costs or timing. Additionall y. cena in aspects of these co mpli ance plans and 
estimates re late to deve lopments in state wa ter quality standards. whi ch are separa te fro m the ELG rul e or its impl ementation. Costs to co mpl y with ELGs or 
other di scharge limits, whi ch are ex pected to be ignifi cant , are subject to ra te recovery. 

Seepages and Groundwater Infiltration 

Seepages or groundwater infiltrati on have been detected at ac ti ve and ret ired wastewater basin s and Jandfil Is at various LG&E and KU pl ants. LG&E and KU 
have compl eted, or are compl eti ng, assessments of seepages or gro und wa ter infilt ra ti on at va rious faciliti es and have co mpleted, or are workin g with agencies 
to impl emen t, fu rth er testin g, monitoring or abatemen t measures, where appli cabl e. Depending on the circumstances in each case . ce rt ai n costs, which may be 
subj ect to rate recovery. cou ld be signifi cant. LG&E and KU cann ot currentl y estimate a possibl e loss or range of possible losses re lated to this matter. 

(A ll Regism1111s) 

Other Issues 

In Jun e 20 16, the "Frank Lautenberg Chemi ca l Safety Ac t" took effect as an amendment to th e Tox ic ubstance Control Ac t (TSCA). The Act made no 
changes to th e pre-ex istin g TSCA rules as it pertains to polychl orin ated biphenyls (PCB). The EPA co ntinues to reassess its PCB reg ul ati ons a part o f the 
20 I 0 Ad vanced Noti ce of Pro po eel Rul emaking (AN PRM ). The EPA's AN PRM rulemakin g is to occur in two pha es. Onl y the seco nd part of the ru le is 
applicabl e to PPL opera ti ons. Thi s pan of t he rule relates to the use o f PCBs in elec tri ca l equipment and natural gas pipelines, as well as continu ed use of 
PCB-contaminated porou s surfaces. Althou gh the first rul cmakin g will not direct ly affect th e Reg istrants' opera ti ons, it may in dicate cenain approaches or 
principles to occ ur in th e later rul emakin g which may affect Reg istrants' fac ilities in the United States. in clud in g phase-o ut of some ora l! eq uipment 
containing PCBs. Should such a pha ·e-o ut be requ ired , th e costs. wh ich arc subject to ra te recovery. cou ld be signifi can t. Currentl y the EPA is plannin g a 
review of pa rt two later in 20 18. 

Superfund and Other Remediation 

PPL Elect1ic is potenti all y responsibl e fo r a share of th e costs at severa l sites li sted by th e EPA un der the fed era l Superfi.tnd progra m, in clud ing th e Columbi a 
Gas Pl ant site and the Brodhead site. Clean-u p ac ti ons have been or are bein g undenaken at a ll of these sites. th e costs of which have not been. and are not 
ex pected to be. significant to PPL Electri c. 

PPL El ec tri c, LG&E and K are investi gating. respondin g to agency inq ui ries, implementing va rious preventati ve measures. remedi atin g. or have co mpl eted 
the remed iation of, several si tes tha t were not add ressed under a regul atory program such as Superfi.tn d, but fo r whi ch PPL Electri c, LG&E and KU may be 
I iable for remed iation. These in clude a number of fo nner coal gas manu fac turing pl ants in Penn sy lvani a and Kentucky prev iously owned or operated or 
currentl y owned by predecessors or affili ates of PPL Electric, LG&E and KU. To date. the costs of th ese sites have not been signifi cant. 

There are additi onal sites, fo m1erly owned or operated by PPL Electri c, LG&E and K predecc so rs or affi li ates. PPL Electri c. LG&E and KU lack suffi cient 
in fo nnati on about such additional sites to estimate any potent ial li ability th ey may have or a range of reasonably possible losses, if any. re lated to th ese 
matters. 

As of March 3 I,20 18 and December 3 I , 20 I 7, PPL Elec tri c had a recorded I iabi lity of S I I mi Ili on and S I 0 mi II ion rep resenting its best estimate of the 
probabl e Joss incurred to remediate the sites noted above. Depending on the outcome of in vesti ga ti ons at sites where in vesti gations have not begun or been 
co mpleted. or developments at sites fo r which in fo nnati on is in co mpl ete, addit ional costs o f remedi ati on could be in curred; however, such costs are not 
ex pected to be signifi cant. 

The EPA is evaluat ing the ri ks associated with polycycl ic aro matic hydroca rbons and naphth alene, chemi ca l by-produc ts of coa l gas manufacturing. As a 
result of the EPA's evaluati on. indi vidual srates may establi sh stri cter stand ards fo r wa ter qu a! ity and so i I cleanup . Thi s coul d require several PPL subsidi ari es 
to tak e more ex tensive assessment and remedi al acti ons at fo 1111er 
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coal gas manufacturing plants. PPL, PPL Electric, LKE, LG&E and KU canno t est imate a range ofrea onably possibl e losses. if an y, re lated to these matters. 

From time to time, PPL's subsidiaries in th e Unit ed States undenak e testing, monitoring or remedial action in response to notices of violations, spill or other 
releases al vari ous on-site and off-site location s, negotiate with the EPA and state and local agenci es regardin g ac ti ons necessary to co mpl y wi th applicable 
requirements, negotiate with propeny owners and oth er third panies a lleg ing impacts from PPL's operations and undenake si milar actions necessary to 
reso lve environmental matters that arise in the course of nom1al operations. Based on analyses to date. reso lution o f these environmental matters is not 
ex pected to have a significant adverse impact on the operations of PPL Electri c. LG&E and KU. 

Future cleanup or remediat ion work at sites under rev iew. or at sites not ye t identifi ed. may result in signifi cant additional costs for PPL, PPL Electric, LKE, 
LG&E and KU. Insurance policies maintained by LKE, LG&E and KU may be available to cover cenain of the costs or oth er ob li ga ti ons related to these 
matters but the amou nt of insurance coverage o r reimbursement cannot be estimated or assured . 

Other 

Guarantees and Other Assurances 

(All Regisrranrs) 

In the nonnal course of business, the Regi strants enter into agreements th at provide finan cial pe1fo m1ance assurance to third panics on behalfofcenain 
subsidiaries. Such ag reements include, for example, guarantees, stand-by letters of credit issued by financial in stiruti ons and suret y bonds issued by in suran ce 
companies. These agreements are entered into primari ly to suppon or en han ce th e creditwonhin ess att ributed to a subsidi ary on a stand -a lone basis or lo 
fac ilitate th e commerc ial acti vities in which th ese subsidiaries engage. 

(PPL) 

PPL fully and uncond iti onally guarantees al l of the deb t securities of PPL Ca pital Fundin g. 

(All Registranrs) 

The table below detail s guarantees prov ided as of March 3 1. 20 18. "Exposure" represents th e estimated maximum potenti al amount of future payments th at 
could be required to be made under th e guarantee. The probability of ex pected payment/performance under each of th ese guarantees is remote except for 
"WPD guarantee of pension and other ob i iga tion s of unconso lidated entiti es." The total reco rd ed I iabil ity at March 3 1, 20 18 was $7 mi 11 ion for PPL and not 
significant for LKE. The total recorded liability at December 3 1, 20 17 was $ 17 mil lion for PPL and $ 11 million for LKE. For reponing purposes, on a 
con olidated basis, all guarantees of PPL Electric, LKE. LG&E and KU also appl y to PPL. and a ll guaran tees of LG&E and KU also ap pl y to LKE. 

PPL 

Ind emnifications re lated to the WPD Midland acquisition 

WPD ind emnificatio ns for entitie in liquid ation and sa les o f assets s 
WPD guarantee of pension and other obligations of unco nsolidated entities 

PPL Electric 

Guarantee o f inventory valu e 

Indemnificatio n of lease termination and o th er divestitures 

LG&E a nd K 

LG& E and K guarantee o f shortfall related to OV EC 
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Exposure at 
March 31. 20 18 

(a) 

II (b ) 

99 (c) 

17 (d) 

20 1 (e) 

( f) 

Expiration 
Date 

2020 
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(a) Ind emnification> related to cenam liabili ties. includin g a spec ific unresolved tax issue and those relating 10 properties and assets owned by the sel ler that were transferred to WPD 
Midland s in con nection with the acquisition . A cro ss indemnity has been recei ved from th e seller on th e tax issue. The maximum exposure and expiratio n of these 
indemnificatio ns cann ot be estimated because the maximum potential liability is not capped and the exp iration date is not spec ified in the tran sactio n documents. 

(b) Indemnification to the liqu idators and certain o th ers for existin g liabilities or expenses or liabilities ar isin g durin g the liqu idation process. The indemnificatio ns are limited 10 

distributions made from the subsidiary to its parent either pr ior or subsequent to liquidation or are not exp licitly lated in th e agreements. The indemnificatio ns ge nerally expire 
two to seven years subsequent to th e date o f di sso lution of th e enti ties. The exposu re noted o nly includes th ose cases where th e agreemen ts provide for speci fic limits. 
In connection with their sales of variou s businesses. WPD and its affiliates ha ve pro vided the purchasers with indemnification s that are standard for such transactions. includin g 
indemnifica1ions for certain pre-ex isting liabilities and environmental and tax matters or ha\ e ag reed to continue their ob ligations under exi tin g third -party guarantees. either fo r 
a set period of time following the transactions o r upon the condition th at the purchaser> make reaso nable efforts 10 terminate the g uarantees. Additionally. WPD and its affi liates 
remain secondarily respon sible for lease payments under certain leases th at they ha ve assigned 10 third part ies. 

( c) Relate to certain obligat ions of disco ntinued or modified e lec tric assoc iations that were guaranteed at th e tim e of pri va tiza tion by the participating members. Costs are a llocated 10 

th e members and can be reallocated if an existing member becomes in so lvent. At March 3 1. 2018. WPD has recorded an estimated disco unted liability for which the expected 
payment/performance is probab le. either the expiration date nor th e maximum amount of potentia l pay 111 e n1 ~ for certain ob ligat ions is explicitly stated in the related agreem ents. 
and as a result . the ex posure has been estimated . 

(d) A third party log istics firm provides in ventory procu rem ent and fulfillment services. The log istics firm has title 10 the inventory. howe\er. upon termination of th e contracts, PPL 
Electric has guaranteed to purchase any remainin g in venwry that has not been used or ;o ld . 

( e) LKE pro' ides certain indemnification> covering the due and punctual payment. performance and discharge by each party of its respecti' e ob ligation s. The most comprehensive 
of th ese guarantees is the LKE guarantee covering operat io nal. reg ulatory and environmental commi tm ents and indemnificatio ns mad e by WKE under a 2009 Transaction 
Termination Agreement. This guaran tee has a term of 12 years ending Ju ly 2021. and a maximum exposure of $200 mil lion, exclusive of certain item s such as go vern ment fines 
and penaltie; that may exceed the maximum . Additionally. LKE has indemnified various third parties re la ted to historica l ob ligation s for o ther di vested subsidiaries and affi liates. 
The indemn ifications vary by entity and the maximum exposu res range fro m being capped at the sale price 10 no spec ified maximum . LKE co u ld be required 10 perform o n these 
in demnifica tions in th e event of covered losses or liabiliti es be in g claimed by an in demnified party. LKE ca nn ot predict the ultimate outcomes of th e vari ous indemn ifica tion 
scenarios. but does not expect such ou tco mes to result in significant losses. 

(f) Pursuant to the OVEC power purchase contract. LG& E and KU are ob ligated to pay for the ir share ofOVEC's excess debt service. post-retirement and decom missioning cost , a; 
well as any shortfall from amo unts included wi thin a demand charge designed and expected to cover th ese costs over the term of th e co nt rac t. LK E'> proportionate share of 
OVECs ou tstandin g debt was S 117 millio n at March 3 1. 2018. co nsistin g of LG&E'> share of 8 1 millio n and KU's share of 36 mi llio n. The maximum exposure and the 
ex piratio n date of these potenti al ob liga tion s are not presently determinable . See "Energy Purchase Commi tments" in Note 13 in PPL's. LK E's. LG&E's and KU's 20 17 Form I 0-K 
for additional information on the OVEC power purchase co ntract. In con nectio n with recent credit ma rk et re lated developments at OVEC o r certa in of its sponsors. such part ies. 
includin g LG&E and K . are analyzin g certain potential add iti ona l credi t support act io ns to preserve OVEC's access 10 credi t markets or mitigate risks o r ad,erse impacts relatin g 
th ereto. including increased interest costs. The ultim ate outcome of these maners. includin g any po tential impact o n LG& E's and KU's ob ligations re latin g 10 OVEC debt under th e 
power purchase co ntrac t cannot be predic ted. 

The Regi strants provide other miscellaneous guarantee through contracts entered into in the nonnal course of business . These guarantees are primaril y in the 
fonn of indemnifi cat ion or warranties related to service or equipment and vary in duration. The amounts of these guarantees often are not exp I icitly stated , 
and the overall maximum amount of the obligation under such guarantees ca nn ot be reasonably estimated. Historicall y, no sign ificant payments have been 
made with respect to these types of guarantees and th e probab ilit y ofpaymcnt/perfom1ance under th ese guarantees is remote . 

PPL. on behalfofit selfand certain of it s subsidiarie, main ta in insurance that covers liabilit y assumed under contrac t for bodily injury and property damage. 
The coverage provides maximum aggregate coverage of$225 million . This in surance may be app li cable to ob li gati ons under certa in of these con tractual 
arrangements. 

11 . Related Party Transactions 

Support Costs (PPL Elec1ric. LKE. LG&E and KU) 

PPL Services, PPL EU Services and LKS provide PPL. PPL Electiic. LK , their respec tive subsidiaries. includ in g LG&E and KU. and each other with 
ad ministrati ve, management and support serv ices. For al l ervice companies. the costs of these serv ice are charged to the respective recipients as direct 
support cost . General costs that cannot be directly anributed to a pecific entit y are allocated and charged to the respective recip ients as indirect support 
costs. PPL Se1vices and PPL E Services use a three-factor methodo logy tha t in cludes the app li cab le recipients' invested capital , operation and ma in tenance 
expenses and number of employees to a l locate indirect costs. PPL Services may also use a rat io of overall direct and indirect costs or a weighted average cost 
rat io. LKS bases it s indirect a ll ocations on the subsid iaiies' number of emp loyees, total assets, revenues, number of customers and/or o th er stat istical 
infonnat ion . PPL Services, PPL EU Services and LKS charged the fo llowing amounts for the periods ended March 31, in c luding amounts applied to accounts 
that are further distributed between cap ital and expen eon the books o the recipients. based on methods that are believed to be reasonable. 
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PPL Elecrric from PPL Services 

LKE from PPL Services 

PPL Electric from PPL EU Service 

LG&E from LKS 

K from LKS 

20 18 

$ 

Three Mo nths 

20 17 

16 $ 51 

6 

35 18 

44 

42 44 

In addition to the charges for serv ices noted above. LKS makes payments on behalf of LG&E and KU for fuel purcha es and other costs for products or 
services provided by third parties. LG&E and K also provide services to each other and to LKS. Billings between LG&E and K relate to labor and 
overheads associa ted with union and hourly employees performing work for the other company, charges related to join tl y-owned genera ting units and other 
mi sce llan eous charges. Tax settlement s between LKE and LG&E and KU are reimbu rsed through LKS. 

lntercompany Borrowings 

(PPL Electric) 

PPL Energy Funding maintain s a $400 million revolving line of credit wi th a PPL Electric subsidiary. o balance was outstand in g at March 3 1, 20 18 and 
December 31, 2017. The interest rates on bon-owings are eq ual to one-month LIBOR plus a spread. 

(L KE) 

LKE maintains a revolving line of credit with a PPL Energy Funding subsidiary whereby LKE can bon-ow funds on a short-term basis at market-based rates. In 
February 2018 , the revolv ing line of credit was increased by $25 milli on and the li mit as of March 31. 2018 was $300 million . The interest rates on 
bon-owings are equa l to one-month LIBOR plus a spread. At March 3I.20 18 and December 3 I. 20 I 7, 23 7 mi l I ion and $225 mi I li on were out landing and 
reflected in "Notes payable with affi lia tes" on th e Balance Sheets. Th e interest ra tes on th e outstandin g bon-owing at March 31, 20 18 and December 3 1, 20 17 
were 3. 17% and 2.87%. 

LKE maintains a $400 million ten-year note with a PPL affi li ate with an interest rate of3.5 %. At March 3 1, 20 18 and December 31. 2017 , the note was 
refl ec ted in "Long-tem1 debt to affi liate" on the Balance Sheets. Interest ex pense on thi s note was $4 mi lli on fo r th e three months ending March 3 1, 20 18 and 
20 17. 

In May 20 18, LKE bon-owed $250 million from a PPL affi li ate through the issuan ce ofa 4% ten-year note due 2028 with interest due in May and November. 
The proceeds were used to repay its outstandin g notes payab le with a PPL Energy Funding subsidi ary . 

Other (PPL Electric. LG&E and KU) 

ee Note 9 for di scussions regard ing intercompan y all oca ti ons associated with defi ned bene fit s. 
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12. Other Income (Expense) - net 

(PPL) 

The details of"Other Income (Expense)- net" for the three month ended March 3 1, were: 

Other Income 

Defined benefit plans - non-service credi ts (Note 9) 

AFUDC - equity component 

Miscellaneous 

Tota l Other In come 

Other Expense 

Economic foreign cu rrency exchange contracts { ote 14 ) 

Charitable contributions 

Miscellaneous 

Total Other Expense 

Other In come (Expense) - net 

(PPL Electric) 

The deta il s of"Other Income (Expense) - net" for the three months ended March 31. were: 

Other In come 

AFUDC - equity component 

Defined benefit plans - non -service credits (Note 9) 

Total Other Income 

Other Expense 

Charitable contributions 

Defined benefit plans - non-service costs {Note 9) 

To tal Oth er Expense 

Other Income {Expense) - net 

13. Fai r Value Measurements 

(A ll Regi. trants) 

$ 

$ 

$ 

PPL 

20 18 20 17 

68 $ 38 

2 

9 

74 49 

l 12 43 

4 4 

II 

I I 7 58 

(43) s (9) 

PPL Electric 

20 18 20 17 

$ 

2 

6 $ 

Fa ir va lue is the price th at would be received to sell an asset or paid to transfer a li ab ili ty in an o rderl y transaction between market parti cipants a t the 
measurement date (an ex it price). A market approach (generally. data !Tom market transac ti ons). an income approach (generally. present va lue techniques and 
opt ion -pricing models) and/or a cost ap proach (generally, replacemen t cost) are used to measure th e fair value of an asset o r I iabi I ity, as appropria te . These 
valuati on approaches in corporate inputs such as observab le, independent market data and/or unobservable da ta that management believes are predicated on 
the assumpti ons market participants would use to price an asset or li abili ty. These input s may incorporate, as app li cable, certa in ri sks such as nonperfomiance 
risk , which includes credit ri sk. The fa ir va lue ofa group of fin ancia l assets an d liab iliti es is measured on a net basis. Tran sfers between levels a re recog ni zed 
at end -of-reporting-period va lues. During th e three months ended March 31, 2018 and 2017, there were no transfers between Level I and Level 2 . See ote I 
in each Registran t's 20 17 Fonn I 0-K for infonnation on the levels in the fa ir va lu e hi erarchy . 

Recurring Fair Value Measurements 

The asset and liabilities measured at fa ir val ue were : 

'h 
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.!L 
Assets 

Cash and cash equiva lents 

Total assets 

Tota l 

$ II 

11 

1"rc h 3 1, 20 18 

Level I Level 2 

$ II $ 

$ 11 s 

December 3 1, 20 17 

Lev el 3 Tot a l Leve l I Level 2 

$ $ 15 $ 15 $ 

$ 15 $ 15 s 

(a) Current portion is included in "Oth er current assets" and long-term portion is includ ed in "Other noncurren1 assets" on th e Ba lance heets. 

Level 3 

$ 

s 

(b) Current portion is included in "Price risk management assets" and "Other current liabilities" and noncurrent portion is included in "Price risk management assets" and "Other 
deferred crediL> and noncurren1 liabili ties" on the Balance heel . 

Price Risk Management Assets/Liabilities - Interest Rate Swaps/Foreign Currency Contracts/Cross-Currency Swaps 

(PPL. LKE. LG&E and KU) 

To manage interest ra te ri sk, PPL, LKE, LG&E and KU use in tere . t rate contracts such as foIWard-starting swaps, noa tin g-to-fixed swaps and fixed-to-noating 
swaps. To manage foreign currency risk , PPL uses fore ign currency co ntracts such as foIWards, options and cros -cu trency swaps that contain characteri st ics of 
both interest rate and foreign currency contracts. An in co me approach is used to measure the fa ir va lue of these contracts. utili zin g readil y observab le inputs. 
such as foIWard interest rates (e.g .. UBOR and govern ment security rates) and foIWard foreign currency exchange rates (e.g., GBP), as well as inpu ts that may 
not be observab le, such as credit va luati on adju stments. In certain cases. market in fo rmati on cannot practicab ly be obtained to va lu e credit risk and th erefore 
internal models are relied upon. These models use projected probabi lities of default and estimated recovery ra tes based on hi storical observances. When the 
credit va luati on adj ustment i signifi cant to the overa ll valuation. the contracts are classified as Level 3. 

Financial Instruments Not Recorded at Fair Value (A ll Registrants) 

The carrying amounts of long-term debt on the Balance Sheets and their est imated fair va lues are se t fonh below. Long-tem1 debt is class i tied as Leve l 2. The 
effect of third-party cred it enhancemen ts is not in cluded in the fa ir value measurement. 

PPL 

PPL Electric 

LKE 

LG&E 

KU 

(a) Amounts are net of debt issuance costs. 

$ 

Ma rch 3 1, 20 18 

Carry ing 
Amount (a) Fa ir Va lu e 

20,464 $ 23 ,577 

3.298 3.632 

5,259 5.654 

1.808 1.925 

2.329 2,546 

December 3 1, 20 17 

Ca rrying 
Amount (a) Fa ir Va lue 

s 20,195 $ 23 ,783 

3.298 3.769 

5.159 5,670 

1.709 1.865 

2.328 2.605 

The carry in g amounts of other cu rrent fin ancial instrnments (except for long-term debt due wi thin one year) approximate th ei r fa ir va lues because of th eir 
short -term nature. 

14. Derivative Instruments and Hedging Activities 

Risk Management Objectives 

(A ll Regis/rants) 

PPL has a risk management poli cy approved by the Board of Directors to manage market ri sk associated wi th commoditi es. in terest ra tes on debt issuan ces 
and foreign exchange (includin g price, liquidi ty and vo lu metric ri sk) and cred it ri sk (includi ng non-perfoimancc risk and payment defa ult risk). The Ri sk 
Management Committee, comprised of senior managemen t and chaired by the Senior Director-Risk Managemen t, oversees the ri sk managemen t function . 
Key ri sk cont ro l acti vities designed to ensure compliance with the risk policy and detailed programs in clude. but are not limited to. credi t review and 
approval. val idation o f transact ions, ve rifi ca ti on of risk and transaction limi ts, value-a t-ri sk analyses ( aR. a stati sti cal model that 
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attempt to estimate the va lu e of potential loss over a given holdin g peri od und er nom1a l market co nditi ons at a given confidence level) and the coordin ati on 
and reponing of th e Enterp rise Ri sk Management program. 

Market Risk 

Mark et ri sk includes the potential loss that may be in cun·ed as a result of pri ce ch anges assoc iated with a pai1 icular fin ancial or commodity instrument as wel l 
as market liquidity and volumetric ri sks. Forwa rd contracts, futures contrac ts, opti ons, swaps and structured tran sacti ons are ut ili zed as pan of ri sk 
management strategies to minimi ze un anti cipated flu ctu ati ons in ea rnin gs caused by changes in commodity prices, interest rates and foreign currency 
ex change rates. Many of th ese cont racts meet the definiti on o fa deri va ti ve. All deri vat ives are recogni zed on th e Balance Sheets al th eir fa ir va lu e. unl ess 
NP S is elec ted. 

The foll owing summari zes th e mark et risks that affec t PPL and it ubsidiari es. 

Interest Rate Risk 

PPL and its subsidiari es are exposed to int erest rate ri sk as oc iated with forecasted fixed-ra te and exi stin g fl oa tin g-ra te debt issuances. PPL and WPD 
hold over-the-counter cross currency swaps to limit ex posure to market flu ctuati ons on interest and prin cipal payment s from changes in fo rei gn cu1Tency 
ex chan ge rates and interest ra tes. PPL, LKE and LG& E utili ze over-the-count er int erest rate swa ps to limit ex po ure to market flu ctu ati ons on fl oating
rate debt. PPL, LKE. LG&E and KU util ize fo rward staning interest ra te swaps to hedge changes in benchmark interest ra tes, when appropri ate, in 
connecti on with futu re debt issuances. 
PPL and its subsidi ari es are ex posed to interest rate ri sk associated with debt securiti es and deri va ti ves held by defin ed benefi t plan s. Thi s ri sk is 
signifi cantl y mi ti ga ted to th e ex tent that the pl ans are sponsored at, or sponsored on behalf of. th e reg ul ated domesti c utilities and fo r certa in plan s at 
WPD due to the recovery methods in place. 

Foreign Currency Risk (PPL) 

PPL is ex posed 10 fo reign cu!l'ency exchange ri sk primaril y assoc iated with its in ve tments in and earnin gs o f .K. affili ates. 

(A ll Registrants) 

Commodity Price Risk 

PPL is ex posed to commodi ty price ri sk th ro ugh its domest ic subsidi ari es as desc ri bed be low. 

PPL Electri c is required to purc hase elec tri city to fulfill it s obligati on as a PLR. Potential co mmodit y pri ce ri sk is miti ga ted throu gh it s PUC-approved 
cost recovery mechani sm and full-requi rement suppl y agreements 10 se1ve its PLR customers whi ch tran sfer th e ri sk to energy suppli ers. 
LG& E' and KU's rates in clu de cenain mechani sms fo r fu el, fu el-related ex penses and energy purchases. In additi on, LG&E's ra tes in clude a mechani sm 
for na tu ral ga suppl y expenses. These mechani sms genera ll y prov ide fo r timely recovery of marke t price flu ctu atio ns assoc iated with these expenses. 

Volumetric Risk 

PPL is ex posed to vo lumetri c ri sk thro ugh its subsidiari es as descri bed below. 

WPD is ex po ed to vo lumetri c ri sk whi ch i signifi cantl y miti ga ted as a result of th e method o f regul ati on in the U.K. nder th e RllO-E DI price cont ro l 
regulations, recovery of such ex posure occurs on a two yea r Jag . See 1ote I in PPL's 20 17 Fom1 I 0-K fo r additi onal in fo nnation on revenue recogniti on 
und er RllO-EDI . 
PPL Elec tri c, LG&E and KU are ex posed to vo lumetric risk on re tail sa les, main ly du e to weath er and oth er economi c conditi ons fo r whi ch th ere is 
limited mit igation between rate cases. 

Equity Securities Price Risk 

PPL and it s subsidiari es are exposed to equit y securiti es pri ce ri sk a soc iated with the fa ir va lu e of th e defin ed benefit pl ans' assets. Thi s ri sk is 
signifi cantl y miti gated at the regul ated domestic uti lit ies and for cenain pl an al WPD due to the recovery methods in pl ace. 
PPL is ex posed to equity securities pri ce ri sk from future stock sa les and/or purchases. 
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Credit Risk 

Credit ri sk is th e potential loss that may be in curred due to a counterparty's non-perfonnance. 

PPL is exposed to credi t risk !Tom "in-th e-money" interest rate and foreig n currency derivatives with financia l in stituti ons, as well as addit ional credit ri sk 
through cenain of its ubsidi ari es, as discussed below. 

In the even t a supp li er of PPL Elect ri c, LG&E or KU defaul ts on its obliga ti on. those Registrants wo u Id be req uired to seek replacement power or replacemen t 
fue l in the market. In general. subject to regulatory rev iew or other processes. appropria te incremental costs incurred by these en titi es would be recoverab le 
fro m customers th rough appli cab le ra te mechani sms. thereby miti ga tin g the fin ancial risk for these entiti es. 

PPL and its subsidiaries have credit policies in place to manage credit risk , in cludin g the use of an establ ished cred it approva l process, daily monitorin g of 
counterpany positions and the use of master nettin g agreements or prov isions. These agree ments genera ll y in clud e cred it miti ga tion provi sions, such as 
margin , prepayment or co ll ateral requ irements. PPL and it s subsidi aries may request addi tio nal credit assurance, in cenain circu mstances. in the event that the 
counterpanies' credit ra tin gs fall below in vestment grade, their tangible net wonh falls below speci tied percen tages or their exposu res exceed an establi shed 
credit limit. 

Master Netting Arrangements (PPL. LKE. LG&E and KU) 

Net deriva ti ve positions on the balance sheets are not offset against th e right to reclaim cash co llateral (a receivable) or the ob li ga ti on to return cash co ll ateral 
(a payabl e) under master netting arrangements. 

PPL had a 16 million obi igation to return cash col lateral under master netting arrangements at March 31, 20 I 8 and a S20 million ob li ga ti on to return cash 
co llatera l under master netting arrangements at December 3 1. 20 17. 

PPL had a SS million ob ligation to post cash col lateral under master ne ttin g arrangemen ts at March 3I.2018 and no cash collatera l posted under master 
netti ng arrangements at December 3 I , 20 I 7. 

LKE, LG&E and K had no obligation to return cash collatera l under master netting arrangement at March 3 1, 2018 and December 31. 2017 . 

LKE, LG&E and KU had no ca h co ll atera l posted under master netting ammgement s at March 3 1, 20 18 and December 3 1. 20 17. 

See "Offi etting Deriva ti ve In struments" below for a summary of derivative positions pre ented in the balance sheet where a right ofsetoffexists under these 
arrangements. 

Interest Rate Risk 

(All Registrants) 

PPL and its sub idiaries issue debt to finance their operations. which exposes them to interest rate risk . A variety of financial derivative instruments are 
utilized to adjust the mi x offixed and floating interest rates in their debt pon fo li os, adjust the duration of the debt pon fo li os and lock in benchmark interest 
rates in anticipati on of future financing , when approp ri ate. Ri sk limi ts under PPL's ri sk management program are des igned to balance ri sk exposure to 
vola tility in interest expense and changes in the fair value of the debt portfo lio due to changes in benchmark interest ra tes. In addi ti on. the interest rate ri k of 
certa in subsidiaries is potentially mitigated as a result of the existing regulatory !Tamework or the timing of rate cases. 

Cash Flow Hedges (PPL) 

Interest rate risks include exposure to adverse interest rate movement for outstanding variable rate debt and for futu re anticipated financings. Financ ial 
interest rate swap contracts th at qualify as cash fl ow hedges may be entered into to hedge fl oatin g int erest ra te ri sk associat ed with both ex ist in g and 
ant icipated debt issuances. PPL held no such contracts at March 31. 2018 . 
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For the three months end ed March 3 1. 201 8 and 20 I 7, PPL had no hedge ineffec ti veness associated with interest rate deriva ti ves. 

At March 3 1. 20 18. PPL held an aggregate notional va lu e in cro ss-c urrency in te re t rate swap cont racts of $702 million th at range in maturi ty fro m 202 1 
through 2028 to hedge the interest paymen ts and prin cipal o fWPD's U.S. do llar-denomin ated seni or notes. 

For th e th ree month s ended March 3 1, 20 18 and 20 17, PPL had no hedge ineffec ti ven ess assoc iated with cro ss-c urrency interest rat e swap deri va ti ves. 

Cash flo w hedges are di continued ifit is no longer pro bable th at the o ri gin al fo recasted tran sacti on will occur by the end of the originally pec ifi ed time 
peri od.and any amounts previously reco rd ed in AOC ! are rec lass ifi ed into earnin gs once it is detem1in ed that the hedged transaction is not probable of 
occumng. 

For the three month s ended March 3 1, 201 8, PPL had no cash fl ow hedges rec la si ti ed into earnings associated with di scontinued cash fl ow hedges. For th e 
three months ended March 3 1. 20 17. PPL had an in signifi can t amoun t o f cash fl ow hedges reclass ifi ed into earn ings assoc iated with disco ntinu ed cash fl ow 
hedges. 

At March 3 1, 20 18. th e a mo um of accumul ated net unrecogni zed afte r-tax ga ins (losses) on qualify ing deri va tives expected to be rec lass i ti ed into earn in gs 
during th e next 12 months is ins ignifi ca nt. Amoun ts are reclass ifi ed as th e hedged int erest ex pense is recorded. 

Economic Activity (PPL, LKE and LG& E) 

LG&E enters into interest ra te swap comracts that economi ca ll y hedge interest pay ments on variabl e ra te debt. Because rea lized ga ins and losses from the 
swaps, includin g tem1 in ated swap contracts, are recoverab le throu gh regulated rates. any subsequent changes in fa ir va lue of these deri vati ves are includ ed in 
regulatory asse ts or liabi li ti es until they are reali zed as interest ex pense. Rea li zed gai ns and lo ses are recognized in "Interest Ex pense" on the Statemen ts of 
In co me at th e time th e underlying hedged interest ex pense is recorded. At March 3 1. 20 18. LG&E held contracts with a notional amount of 14 7 mi lli on that 
range in maturity th ro ugh 2033. 

Foreign Currency Risk 

(PPL) 

PPL is ex posed to fore ign currency ri sk, primaril y th rough in vestmen ts in and earnings ofU.K. affi liates. PPL has adopted a fo reign curren cy ri k management 
program designed to hedge cert ain fore ign currency ex posures, in cl udin g fi1111 commitments. recognized assets or li abilit ies, ant icipated transactions an d net 
investments. In addition, PPL enters into fin ancia l in truments to protect aga inst foreign currency translati on ri sk of ex pected GBP earnin gs. 

Net Investment Hedges 

PPL enters in to fore ign currency con tracts on behalfofa subsidi ary to pro tect the va lue ofa porti on of its net investment in WPD. The co ntrac ts outstanding 
at March 3 1. 20 18 had a noti onal amount of£ 140 mill ion (approx imately $ 195 mi Ili on based on cont racted ra tes). Th e sett lement dates of th ese co nt racts are 
in June 201 8. 

At March 3 1, 20 18 and December 31. 20 17. PPL had S20 milli on and $22 milli on of accumul ated net investment hedge afte r tax ga in s (losses) that were 
included in the fo reign currency translati on adj ustment component of AO I. 

Economic Activity 

PPL enters into fore ign currency contrac ts on behalf of a subsidi ary to economicall y hedge GBP-denominated ant icipated earnin gs. At March 31, 20 18, th e 
tota l exposure hedged by PPL was approximately £2 .1 bi lli on (approx imately $2.9 billi on based on cont racted rates). These contracts have tennin ati on dates 
rangin g fro m April 20 18 th ro ugh August 2020. 
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Accounting and Reporting 

(All Registrallfs) 

All derivative in struments are recorded at fa ir value on the Balance Sheet as an asset or liabi li ty unless P S is elected. PNS contracts for PPL and PPL 
Electric include cenain full-requirement purchase con tracts and other physica l purchase con trac ts. Changes in the fai r va lue of de ri va tives no t des ignated as 
NPNS are recognized in ea mi ngs unl ess specifi c hedge acco unting criteri a are met and des ignated as such, except fo r the changes in fa ir va lues ofLG&E's 
in terest rate swaps tha t are recognized as regulatory as ets or regul atory I iabi I ities. See ote 7 for amounts recorded in regul atory asset and regulatory 
liab ilities at March 3 1, 2018 and December 31. 201 7. 

See Note I in each Reg istra nt 's 20 I 7 Fa nn I 0-K for ad diti onal in fonnatio n on accounting po li cies related to de ri va ti ve in stmments. 

(PPL) 

The fo ll owi ng tab le presents the fa ir va lu e and location of deri va ti ve in stmmen ts recorded on th e Balance Sheets. 

Marc h 31, 2018 Dece mber 31, 201 7 

Deri\1ati vcs designat ed as 
hedging instrument s 

Derivatives not designated 
as hedging inslruments 

Derivativ es desig nated as 
hedging inst rumen ts 

Derivalivcs not desig nated 
a s hedg ing instrument s 

Asset s Li a bi lities Assets Liabilit ies Assets Liabi li ties Assets Liabi lit ies 

Cu rrent: 

Price Risk Management 

Assets/Liabilities (a) : 

Interest rate swaps (b) 

Cross-currency swaps (b) 

Foreign currency co ntracts 

Total current 

oncurrent: 

Price Risk Man agement 

Assets/L iabil ities (a): 

Interest rate swaps (b ) 

ros -currency swaps (b) 

Foreign cu rrency contracts 

Total noncurrent 

Total derivatives 

$ $ $ 

4 

75 

75 

$ 80 $ $ 

$ 4 $ $ $ 

4 

5 1 75 45 

51 79 4 45 

18 

97 

45 90 11 8 

45 108 97 118 

96 s 187 IO I $ 163 $ 

(a) Current portion is includ ed in "Price risk management assets" and "Oth er current liab ilities" and noncurren t portion is included in "Pri ce ri sk management a sets" an d "Oth er 
deferred credi ts and noncurrent liabili ties" o n th e Balance Sheets. 

(b) Exc ludes accru ed interest. if app licab le. 

The fo l lowing tables present the pre-tax effec t of derivative instruments recogn izcd in income, OC I or regulatory assets and regu latory liabil ities fo r th e 
periods ended March 31. 2018 . 
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De riva tive 
Relationships 

Cash Flow Hedges: 

Interest rate swaps 

Cross-currency swa ps 

Total 

et Investment Hedges: 

Fo reign cu rrency co ntracts 

Deriva th•es No t Designated as 

Hedg in g Inst ruments 

Fo reign currency contracts 

In terest rate swaps 

Deriva t ives No t Desig nated a s 

Hedging Instrum ent s 

Interest ra te swaps 

s 

$ 

Deriva tive Cai n 
(Loss) Recog nized 

in 
OCI (Effecti ve 

Portion) 

(24) 

(24) 

Interest ex pense 

Location of 
Ga in (Loss) 
Recog nized 
in Inco me 

on De ri va tiv e 

Other in co me (expense) - net 

$ ( I ) 

Location of Gai n (Loss) Recog nized in 

Inco me o n De ri va ti ve 

Other income (expense) - net 

Interest expense 

Total 

Locat io n o f Ga in (Loss) Recog nized as 

Reg ula to ry Liabilities/Asse ts 

Regu latory assets - non cu rrent 

$ 

$ 

Three Months 

Ga in (Loss) 
Rec la ssilied 
fro m AOC I 

int o 
Income 

(Effective 
Portion) 

(2) 

(12) 

(14) 

$ 

$ 

$ 

$ 

$ 

Ga in (Loss) 
Recog nized 
in Inco me 

o n Deriva 1ive 
( Ineffecti ve 
Portion and 

Amo unt 
Excluded from 
Effe cti veness 

Testing) 

T hree Months 

(112) 

(I) 

(113) 

T hree Months 

4 

The fo l lowi ng tables present the pre-Jax effect o f deriva tive in struments recogni zed in in co me, OCI or regul atory assels and regu lato1y liabil i1i es for th e 
periods ended March 3 1. 201 7. 

Derivative 
Relat ionships 

Cash Flow Hedges: 

Interest rate waps 

Cross-cu rrency swaps 

Tota l 

et Investment Hedge : 

Foreign currency con tracts 

Derivatives Not Desig nat ed a s 

H edging Instrum ents 

Foreign currency contracts 

Inte rest rate swaps 

De riva tives Not Designated as 

H edg ing Instrum ents 

Interest rate swaps 

' 

Deriva tive Ga in 
(Loss) Recog nized in 

O C I (Effectiv e 
Portion) 

Three Months 

$ 

(8) 

$ (8) 

s 

Interest ex pen se 

Interest expense 

Locat ion of 
Ga in (Loss) 
Recog nized 
in Inco me 

on Derivative 

Other income (expense) - net 

Location o f Ga in ( Loss) Recognized in 

In co me on Derivalive 

Other in com e (ex pense) - net 

Interest expense 

To tal 

Loca tion o f G ain (Loss) Recognized as 

Reg ulato r~· Liabiliti e Assets 

Regu latory assets - noncurrent 

66 

$ 

T hree Months 

Gain (Loss) 
Rec lassilied 
fr o m AOC I 

into 
Inco me 

(Effective 
Portio n) 

(2) s 

$ 

$ 

$ 

$ 

Ga in (Loss) 
Recog nized 
in In co me 

on Deri vat ive 
( Ineffective 
Po rtion a nd 

A mount 
Excluded fro m 
Effective ness 

Testing) 

(I) 

(I) 

T hree Months 

(43) 

(2) 

(45 ) 

T hree Months 

2 
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(LKE and LG&E) 

The fo llowing tabl e presents th e fair va lu e and the loca ti on on the Ba lance Sheets of derivat ives no t designated as hedging in st rumen ts. 

Current: 

Price Risk Management 

AssetsfLiabi l ities: 

Interest rate swaps 

Total current 

oncurrent: 

Price Risk Manage ment 

A eis/Liabilities: 

Interest rare swaps 

Total non current 

Tota l derivati ves 

Asse ts 

$ 

·la rch 3 1. 2018 December 3t.2017 

Liabilities Assets Liabilities 

$ 4 $ $ 

4 

18 

18 

$ 22 $ 

The following tabl es present the pre-tax effec t of deri va tives no t designa ted as cash fl ow hedges that are recognized in income o r regulatoty assets for the 
periods ended March 3 1, 2018. 

Deriva tive lnslrument s 

Interest rate swaps 

Derivative Instrument s 

I merest rate waps 

Interest ex pense 

Loca tion of Ga in ( Loss) Recog nized in 

In co me o n Deriva tives 

Loca tion of Ga in (Loss) Recog nized in 

Reg ul a tory Assets 

Regulatory assets - non current 

Three Months 

$ 

Three Months 

$ 

The following rabies presem th e pre-tax effec t of derivatives no t des ignated as cash fl ow hedges that are recogni zed in income o r regulatoty assets for the 
periods ended March 3 1, 20 I 7. 

Deri vative Instrum ent s 

Interest rate swaps 

De riv at ive lnsl rument s 

Interest rate waps 

(PPL. LKE. LG& E and KU) 

Offsetting Derivative Instruments 

In terest expense 

Location o f Ga in (Loss) Recog nized in 

Income on De riva tives 

Loca tion o f Ga in (Lo ss) Recog nized in 

Reg ulat o ry Asset s 

Regulato ry assets - noncurrent 

T hree Months 

$ 

Three Mo nth 

$ 

4 

4 

22 

22 

26 

{ I ) 

4 

(2) 

2 

PPL, LKE, LG&E and KU or certain of th eir subsidiari es have ma ter netting arrangements in pl ace and also en ter into agreement s pursuan t to which th ey 
purchase o r se ll certa in energy and othe r products. Unde r the ag reements, upon tem1ination of the ag reement as a result of a defa ult or other tem1inat ion 
event , the non-defau lting party typically would have a ri ght to set off amounts owed under the agreement aga in st any o ther obi iga tio ns ari sing between the 
two parties (whether under the agreement o r no t). whether matured o r cont in gent and irrespect ive of the currency , place of payment o r place ofbooking of the 
obl igat ion. 

PPL, LKE, LG& E and K have e lected not to offset deri va tive assets and li abi liti e and no t to offset net deri va tive positi ons aga inst the right to reclaim cash 
co llateral pledged (an asset ) o r the o bi igation to return cash coll ateral rece ived (a I iabili ty) under deri va ti ves ag reements. The tab le bel ow su mmari ze the 
derivative pos iti ons presen ted in th e ba lance sheets where a ri ght ofse to ffex ists under th ese ammgement s and re lated cash co llateral received or pl edged . 
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March JI, 2018 

Treasurv Deriva tives 

PPL 

LKE 

LG& E 

Dece mber 31. 20 17 

Treasurv Deriva tives 

PPL 

LKE 

LG& E 

Gross 

$ 176 

$ 

Credit Risk-Related Contingent Features 

$ 

264 

Assets 

Elig ible for Offset 

Derivative 
lns1 rumen ts 

78 

$ 

$ 

107 

Cash 
Co ll atera l 
Received 

16 

$ 

$ 

20 

Net 

82 $ 

$ 137 

G ross 

$ 

189 

22 

22 

$ 

174 

26 

26 

Liabilities 

Eligible for O ffset 

Derivative 
lns1ruments 

78 

$ 107 

$ 

Cash 
Co ll atera l 

Pledged 

$ 

I Cl 

$ 

$ 

106 

22 

22 

67 

26 

26 

Cen ain de ri vati ve contracts con ta in credit ri sk-re lated contin gent fea tures whi ch. when in a net li ability positi on, wo uld pe rmit the counterpanies to requi re 
the transfe r o f additi onal co ll a tera l upon a decrease in th e credit ratings o f PPL, LKE, LG&E and K o r certa in o f th e ir subsidia1i es. Most of these features 
wou ld require th e tra nsfer o f additi onal co ll ate ral o r perm it the counte rparty to tennin ate the cont rac t if the applicabl e credit ratin g were to fall be low 
investment grade. Some of these fea tures al so wo uld a ll ow the counte rpa rty to require additi onal co ll atera l upon each downgrade in credit ra tin g at level s 
tha t remain above investment grade . In e ither case. if the appli cab le c redit ra ting we re to fa ll be low in vestment g rad e. and assumin g no assign ment to an 
in vestment grade affili ate were al lowed, most of these credit contingent features require e ith e r immedia te pay ment of the ne t li abilit y as a tem1inati on 
pay ment o r immed ia te and ongoi ng full co llatera liza tio n on deri va ti ve instrnments in ne t li abilit y positi ons. 

Additi ona ll y, cen ain deri vati ve co ntrac ts co nta in c redi t ri sk-re lated contin gent fea tures th at require adequate assuran ce o fperfo miance be pro vided if the 
o ther party has reasonab le concems regarding the perfonnance o f PP L's. LKE's, LG&E's and KU's o bi iga ti ons und er th e contracts. A counterpart y demanding 
adequate assu ra nce co uld requi re a tra nsfe r of add iti onal co llateral or o ther securit y , inc luding le tt ers of c redit , cash and guarantees !To m a creditwo11hy 
entity. Thi s wo uld ty pica ll y invo lve negoti ati ons among th e parti es. However, amo un ts disc losed be low represent assumed immedi ate pay ment o r immedi ate 
and ongo in g ful l co l la te ra li za ti on fo r de ri va t ive in trnments in net li ability positions with "adequ ate assura nce" fea tu res. 

(PPL. LKE and LG&E) 

At March 3 1, 20 18. derivati ve contracts in a net li ability positi on that co nta in credit ri sk-re lated contingent fea tures. co lla te ral posted on th ose positi on s and 
the re lated effec t o f a decrease in credit ratings be low investment grade a rc summari zed as fo ll ows: 

Aggregate fa ir value of derivative instruments in a net liabi lity posit ion with cred it r isk-re lated co nt ingent 
features $ 

Aggregate fa ir value of co llateral posted on these deriva tive instrumen ts 

Aggregate fa ir value of additional co llateral requirements in th e event of a cred it downgrade below 
in vestm ent grade (a) 

(a) Includes the effect of net receivables and payables alread y recorded on the Ba lan ce Shee1. 
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PPL 

IOI 

10 

9 1 

LKE 

$ 

LG&E 

8 $ 8 
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15. Goodwill and Other Intangible Assets 

(PPL) 

The change in the carryin g amo unt o f good will fo r the three month ended March 31, 201 8 was due to the effect of forei g n currency exchan ge rates on the 
U.K. Regulated segment. 

16. Asset Retirement Obligations 

(PPL. LKE. LG&E and KU) 

PPL's, LKE's, LG&E's and KU's ARO liabilities are primaril y re la ted to CCR c losure costs. See o te I 0 for in fo rm ati on on the fi nal CCR rul e. For LKE, LG&E 
and KU, all ARO accretion and deprec iat ion expenses are rec lassifi ed as a regu latory asset. ARO regulatory assets associated wi th cenain CC R projects are 
amorti zed to expense in accordan ce wit h regulatory approvals. For o ther AROs. at th e time o f retirement. the related ARO regu latory asset is o ffset against th e 
associ ated cost of removal regulatory liability, PP& E and ARO liability. 

The changes in th e carrying amounts o f ARO were as foll ows. 

Balance al December 3 1, 201 7 

Accretion 

Effect of fo re ign exchange rates 

Changes in estimated tim ing or cost (a ) 

Obliga tions se t1led 

Balance at March 3 1. 20 18 

$ 

$ 

PPL 

397 

( 10) 

(9) 

382 

LKE 

$ 

$ 

356 

( 10) 

(9) 

340 $ 

LG&E 

12 1 

(5) 

(5) 

111 

K 

$ 

235 

3 

(5) 

(4 ) 

229 

(a) LG& E and KU reco rded decreases to th e ex isting AROs d urin g the th ree month s ended March 3 1. 2018 primarily re lated to the closu re of CCR im po un dments and assoc iated 
ground water mo ni to rin g. These rev isio ns are th e resu lt of changes in closu re plans re lated to expected costs and timin g of c losures. Fu rth er changes to AROs. capita l plans or 
operatin g costs may be requ ired as estimate of fu ture cash nows are refi ned based o n clo ure deve lop ments and regu lato ry o r legal proceed in gs. 

17. Accumulated Other Comprehensive Income (Loss) 

(PPL) 

The after-tax changes in AOC! by co mponent fo r the periods end ed March 3 1 were as fo l lows. 

Foreign Unrealized ga ins Dclined benefit pla ns 

currency ( losses) Equity Prior Actuarial 
lranslation on qua lify ing inv estees' service gain 

a djustment s deriva tives AOC I cost s (loss) Tota l 

PPL 

December 3 I , 20 I 7 $ ( J,089) $ ( 13) $ $ (7) $ (2,313) $ (3,422) 

Amounts arisi ng dur in g the period 11 6 (20) (I) 95 

Reclassi fications fro m AOCI 12 36 48 

et OCI during th e period 11 6 () 35 143 

Ma rch 31 , 2018 $ (973) s (21) $ (7) $ (2 .278) $ (3 ,279) 

December 3 1, 20 I 6 $ ( 1,627) $ (7) $ ( I} $ (8) $ (2 . 135) $ (3 ,778) 

A mounts arising during 1he period (24 ) (6) (30) 

Reclassificatio ns from AOC! ( I} 32 3 1 

et OCI durin g th e period (24 ) (7) 32 

March 3 1, 201 7 $ ( J .651 ) $ (1 4) s ( I ) $ () $ (2. 103) $ (3,777) 

The fo ll owin g table presents the gain s (losses) and re lated income tax es for rec lassificati ons from AOC ! for the periods ended March 3 1. The defined benefit 
plan compo nents o f AOC! are not reflected in their entire ty in the Stat ement o f Income durin g 
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the peri ods; ra the r. they are in cluded in the computation o f net peri odic defined benefit costs (credits) and subjec t to capita li za tion . See No te 9 for additiona l 
information . 

Qualify in g deri va ti ves 

Interest rate swaps 

Cro -currency swaps 

Total Pre- tax 

In co me Taxes 

Total After- tax 

Defined benefit plans 

et actuarial loss 

Total Pre-tax 

Inco me Tax es 

Total After-tax 

Total reclassifica tio ns during the period 

Det ai ls abo ut AOCI 

18. New Accounting Guidance Pending Adoption 

(A ll Regisrrants) 

Accounting for Leases 

20 18 

$ 

$ 

T hree Mo nths 

(2) $ 

(12) 

(14) 

2 

(12) 

(45) 

(45) 

9 

(36) 

(48) s 

20 17 

Affected Li nc ll e m o n th e 

Sta te ments of Inco me 

(3) Interest Ex pense 

(41) 

(41) 

9 

(32) 

(31) 

Other In come (Expense) - net 

Interest Ex pense 

= = ==== 

In February 20 16, the FASB issued acco unt ing guidance for leases. Thi s new guidance req uires lessees 10 recogn ize a ri ght -o f-u se asset and a lease I iab ility 
fo r virtua lly a ll of their leases (o ther th an leases that meet th e definiti on ofa short -tenn lease). For income sta tement purposes, the FASB retained a dual 
model for lessees. requiring leases to be class ifi ed as e ither opera tin g or fina nce. Operating leases wi l I result in straight-line expense (s imil ar to current 
operat ing lea es) while finance leases will result in a fro nt-loaded expense pattern (simi lar to curren t capi tal leases). Class ifi cation will be based o n crite ri a 
tha t are largely simil ar to those ap pli ed in current lease accounti ng , but wi tho ut ex plicit bright line tests. 

Lesso r accountin g under the new guidance is simil a r to the current model , but upd ated to a lign with cen ain changes ro the lessee model and the new revenue 
recogniti on standard . Simil ar to current practice, le sors will classify leases as opera tin g, direct fin anc in g, o r sa les-type. 

The stand ard is effective for public business entities for fi sca l years. and int erim pe ri od within those fi sca l years. beg innin g afte r December 15, 201 8. Earl y 
ado pti on is permitted. The new standard must be adop ted usin g a modified re trospective transit ion, and provides for certain practical expedients. One of these 
pract ical ex ped ien ts a llows enti ti es to elect to ( I) not reassess whether ex islin g contracts contain leases, (2) carryforward the ex istin g lease c lassification , and 
(3) not reassess in iti a l direct costs assoc iated with existin g leases. In January 20 18. the FASB also issued additional guidan ce that prov ides fo r a practi ca l 
ex pedi ent that a llows entiti es to e lect to no t eva luate land easements as leases that exist or ex pired before the adoption date and we re not previously 
accoun ted for as leases under current lease guidan ce. Th e Reg istrants plan to e lec t th ese prac ti ca l expedients. Transiti o n wi II require appli cation of the new 
gu idance at the beginn ing of the earl iest co mpara ti ve period presented . 

The Registrants are currentl y assessing the impac t of ado pting thi s guidance. Th e Registra nts wil l ado pt this guidance effective Janua ry I. 20 19. 

Accounti ng for Financial Instrument Credit Losses 

In June 20 16. the FASB issued accounting guidance th at requires the use of a cu!l'ent expec ted cred it loss (CEC L) model fo r the measurement of cred it losses 
on finan cia l instruments within the scope of thi guid ance, which includes accounts receivable . The CEC L model requires an ent ity to measure credit losses 
using hi sto rica l infom1at ion. curren t in fo nnation and reaso nabl e and support abl e forecasts of futu re event s. ratherthan th e incull'ed loss impa im1ent model 
req uired under cu ll'ent GAAP. 
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For public business en tities, thi s guidance wi ll be app li ed usin g a modified retrospective approach and is effective fo r fi sca l years beginni ng after December 
15, 20 19, and interim periods wit hin th ose years. All entities may ea rl y adopt thi s guidance in beginnin g after December 15, 201 8, including interim periods 
within those years. 

The Registrants are currentl y assessi ng the impact of adoptin g thi guidance and th e period th ey will adop t it. 

Improvements to Accounting for Hedging Activities 

In August 2017, the FASB issued acco unti ng gu idance that reduces complexity when app lying hedge accoun ting as wel l as improves transparency abo ut an 
en ti ty's ri sk management activ it ies. Thi s guidance eliminates recogni zi ng hedge in effec ti veness fo r cash flow and net in vestment hedges and provides for th e 
ability to perform subsequent effectiveness assessments qualitati ve ly. The guid ance also makes certain changes to all owable methodolog ies such as all owin g 
entiti es to appl y th e short-cu t method to parti al-term fa ir va lue hedges of interest rate risk as well as ex pand s the ability to apply the critical terms match 
meth od to ca h flow hedges of groups offorecasted transactions. Th e guidance also updates certai n recognition and presentation req uirements as well as 
disc losure requi rements. 

For publ ic bu in ess entiti es. thi s guidan ce is effec ti ve fo r fi sca l years. and interim periods within tho e fiscal years, beg inning after December 15, 2018 . Early 
adoption is pern1itted. Thi s standard must be adopted using a modified retrospect ive approach and provi de for certain tran sit ion electi on th at must be made 
prior to the first effecti veness testin g date after adoption. 

The Reg istrants are cu rrentl y assess ing th e impact of adoptin g thi s gu idance and the peri od th ey wil l adopt it. 

(PPL. LKE. LG&E and KU) 

Simplifying the Test for Goodwill Impairment 

In January 2017. the FASB issued accounting gu id ance that simplifi es th e test for goodwill impairn1ent by el iminating the second step of the quantitati ve 
te t. The second step of the quantitative test requires a ca lcul ation of the implied fair va lue o f goodwill , which is detennined in th e same mann er as th e 
amount of goodwill in a business comb in ation. Under th is new guidance. an entit y will now compare th e estimated fa ir va lu e ofa reportin g unit with its 
carry in g value and recognize an impainnent charge for th e amou nt the carrying amoun t exceeds th e fa ir va lu e of th e reporting unit. 

For publi c business en tities, this gu idance will be app lied prospective ly and is effec ti ve for annual or any interim goodwill impairn1ent tests for fiscal years 
beginning after December 15, 2019. All entities may ea rl y adopt thi s guidance for in terim or annu al goodwill impainnent tests pcrfo rn1cd on testing dates 
afte r Jan uary I . 20 17. 

The Registrants are currentl y assessi ng the impact of adopting thi gui dance and th e period th ey will adopt it. 

(PPL and LKE) 

Reclassification of Certain Tax Effects from Accumulated Other Comprehensive Income 

In February 2018 , th e FASB issued accoun ting gu idance th at gives entities the option to reclassify tax effects stranded within AOC ! as a resu lt o f the TCJA to 
retained earnin gs. The reclass ificati on app li es onl y to th ose stranded tax effects arisin g fro m the TCJA enac tment. Certain disclosures rela ted to the stra nded 
tax effects, includ ing a description of the account in g po licy fo r releasing in co me tax effects from AOC !. are required . 

For all entities, thi s guidance is effecti ve for fi sca l years beg innin g after December 15. 20 18 and in terim period s within th o e fi sca l years. Ea rl y adopti on is 
pennitted , including adopti on in any interim period. The amendments shou ld be appli ed either in the peri od of adop ti on or retrospec ti ve ly to each peri od in 
wh ich the effect of th e change in the U.S. federal co rporate in come tax rate in the TCJA is recogn ized . 

The adopt ion of this guidance will result in PPL and LKE reclassifyin g $5 0 milli on and $ 18 milli on of deferred tax effect s (p rimaril y related to pension and 
other post-retirement benefits) stranded in AOC ! as a resu lt of th e TCJA to retained earnings. Th e Registran ts are assessin g the peri od in which they will adopt 
thi s guidance. 
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Item 2. Combined Management's Discussion and Analysis of Financial Condition and 
Results of Operations 

(A ll Registrant~) 

Thi s "Item 2. Comb ined Management's Di scussion an d Analysis ofFinancial Condition and Results of Operat ions" is separatel y fil ed by PPL, PPL Electric , 
LKE, LG& E and KU. lnfonnation conta ined herein re lating to any in div idual Reg istrant is filed by such Registrant so lely on its own behalf, and no 
Regi strant makes any representat ion as to in fonnat ion relating to any other Registrant. The specific Reg istrant to whi ch disclosures are applicab le is 
identifi ed in parent hetical headings in ita li cs above the appli cab le disclosure or within the appli cable disc lo ure for each Registrant's related act ivities and 
disclosures. Within combin ed disclosures, amounts are di sc losed fo r indi vidu al Reg istran ts when signifi cant. 

The fo llowing shou ld be read in conju nct ion with the Registrants' Condensed Consolidated Financial Statements and the accompany in g otes and with th e 
Registrants' 2017 Fonn I 0-K. Ca pital ized tenns and abbreviat ions are defined in th e glossary. Dollars are in milli ons. except per share data. unless othe1wi e 
noted . 

"Management's Discussion and Analysis of Financial Conditi on and Resu lts of Operations" includ e the followi ng infonnation: 

"Overv iew" pro vid es a description of each Reg istrant's bu si ness strategy and a di scussion ofi mpo11ant finan cial and operational developments. 

"Results of Operations" for all Registrants inc ludes a "Statement of Income Ana lys is" which di cusses significant changes in principal line items 
on the Statements of In come, co mparing the three month ended March 3 1, 20 18 with th e same peri od in 20 17. For PPL, "Results of Operati ons" 
also in clud es "Segment Ea rnin gs" and "Adj usted Gross Margins" whi ch provide a detail ed ana lysis of earnin gs by reportab le segmen t. These 
di cussions include non-GAAP financial measure , in cluding "Earnin gs from Ongo in g Operations" and "Ad ju ted Gro s Margins" an d prov ide 
explanatio ns of the non-GAAP financial measures and a reconci liation of the non-GAAP financial measures to the most comparab le GAAP 
measure. The "20 18 Outlook" di scussion iden tifi es key fac tors ex pected to impact 201 8 earnings. For PPL Electric, LK E. LG&E and KU, a 
summary of earnings and adjusted gross margins is also provided. 

"Fi nancial Conditi on - Liquidi ty and Cap ital Reso urces" provides an analys is of th e Reg istran ts' liquidity positi ons and cred it profiles. This 
sect ion also includ es a disc ussion of rating agency acti ons. 

"Financia l Condition - Risk Management" provides an expla nat ion of the Registrants' risk management programs relating to market and credi t 
ri sk. 

Overview 

Introduction 

(PPL) 

PPL, headquartered in Allentown , Pen nsy lvan ia, is a utility holding company. PPL. th rough its regu lated utility subsidi aries , deli vers elec tricity to customers 
in the U.K .. Penn ylvania. Ken tucky. Virginia and Tennessee: delivers natura l gas to customers in Kentucky: and genera tes elec tri city from power plants in 
Kentucky. 

PPL's principal subsidi ari es are shown below(* denotes a Registrant). 
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PPL Corporation• 

PPL Capital Funding 

• Provides financing for the 
operations of PPL and certain 
subs1d1anes 

PPL Global LKE* PPL Electric• 
• Engages in the regulated • Engages 1n the regulated 
d1stnbution of electricity in the U K. trans mission and dis tribution of 

electricity in Pennsylvania 

I I 
LG&E* KU* 

• Engages in the regulated • Engages in the regulated 
generation. transmission, distribution generation, transm1ss1on. 
and sale of electricity and regulated d1stribut1on and sale of e1ectncity , 
distribution and sale of natural gas in primarily in Kentucky 
Kentucky 

U.K. Kentucky Pennsylvania 
Regulated Segment Regulated Segment Regulated Segment 

PPL's reportable segments' result s primaril y represent the results of PPL Global, LKE and PPL Electric, except that the reportable segments are also allocated 
certa in corporate leve l finan cin g and other costs th at are not in cluded in the results of PPL Globa l, LKE and PPL Electric. PPL Global is not a Registrant. 
Unaudited annual consol id ated fin ancial statements fo r the .K. Regu lated segment are fu rni shed on a Fom1 8-K with th e SEC. 

In additi on to PPL, the other Regi stra nts includ ed in thi s filin g are as fo ll ows. 

(PPL Electric) 

PPL Electric , headquartered in Allentown. Penn sy lvania. is a wholly owned subsidiary of PPL and a regulated public utility that is an elect ri ci ty tran smi ssion 
and di stributi on serv ice provider in eastern and central Penn sy lvania . PPL Electric is subject to regul at ion as a public utility by th e PUC. and certain of its 
transmission activi ti es are subject to the jurisdiction of the FERC under the Federal Power Act. PPL Elect ri c del ivcrs electricity in it s Pennsylva nia service 
area and provides elec tricity uppl y to retail cu stomers in that area a a PLR und er th e Customer Choice Act. 

(LKE) 

LKE, headquartered in Loui sv ill e, Kentuck y. is a wholly owned subsid iary of PPL and a holding compan y th at owns regulated utilit y operat ions th rough its 
subsidiaries, LG&E and K . whi ch constitute substantially all of LKE's assets. LG&E and KU are engaged in the generation , transmission. di tribution and 
sale of electricity. LG&E also engages in the di stributi on and sa le of natura l gas. LG&E and KU maintain separate corpora te identiti es and serve customers in 
Kentucky under their respecti ve names. KU also serves customers in Virginia under the Old Domin ion Power name and in Tennessee under th e KU name. 

(LG&E) 

LG&E, headquartered in Loui sv ill e, Ken tu cky, is a who ll y owned subsidia ry ofLKE and a regulated utility engaged in the generat ion, tran smission , 
distribution and sale o f electricity and distribution and sa le of natural gas in Kentu cky . LG&E is subject to regul ati on as a public utility by the KPSC. and 
certain of it transmi ssion activ ities are subject to the jurisdiction of the FER under the Federal Power Act. 

(KU) 

KU. headquartered in Lex in gton. Ken tu cky, is a whol ly owned sub sidi ary ofLKE and a regul ated utility engaged in th e genera tion. tran smission, di stribution 
and sale of electrici ty in Kentu cky. Virginia and Tennessee. KU is subj ec t to regul ati on as 
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a publi c utility by the KPSC, the VSCC and cenain of its transmission and who lesa le power ac tivities are subject to th e jurisd ict ion of the FERC under the 
Federal Power Ac t. KU serves it Virgini a customers under th e Old Domin ion Power name and its Kentucky and Tennessee customers under the KU name . 

Business Strategy 

(All Regis1ra111s) 

PPL's businesses are fully regulated and operate seven diverse. hi gh-perfo rn1in g utiliti es. Th ese ut ilities are located in th e U.K .. Pennsylvania and Ken tuck y 
and each jurisdiction has di tferen t reg ul atory structures and customer classes. PPL believes thi s diverse portfo li o provides strong earnin gs and divid end 
growth poten ti al that will create significant va lue for its shareowners and positi ons PPL we ll for con tinued growt h and success. 

PPL's busine ses plan to achi eve growth by providing efficient, re li able and safe opera ti ons and trong customer ervice, maintain ing constructive regu latory 
relationships and achievin g timely recovery of costs. These busin esses are ex pected to ach ieve strong. long-tern1 growth in rate base in the U.S. and RAV in 
the U. K., dri ven by pl anned signifi cant capital ex penditures to maintain ex istin g assets and imp rove system re liability and . for LK E. LG&E and KU, to 
co mpl y with federal an d state environ mental regulations related to coa l-fired electricity generat ion facilities. 

For the . . businesses, our strategy is to recover capital projec t costs effic iently th rough va ri ous rate-mak in g mechanisms, inc luding peri od ic base rate case 
proceed ings using forward test years. annua l FER C fo nnula rate mechan isms and oth er regulato1y agency-approved recovery mechanisms designed to limi t 
regulatory lag. In Kentucky, the KPSC has adopted a series of regulatory mechanisms (EC R. DSM , GL T, fuel adjustment clause, gas supply clause and 
recovery on constructi on work-in-progress) that reduce regulatory lag and prov ide timely recovery of and return on. as appropriate, prudently in curred costs. 
In add ition , th e KPSC requires a utility to obtain a CPCN prior to co nstru ctin g a fac ility. unl ess the constructi on is an ordin ary ex tension of existin g fac ilities 
in th e usual co urse of business or does not in vo lve suffic ient cap ital expenditures to material ly affect the ut ili ty's financial con diti on. Although uch KPSC 
proceedings do not directly address cost recovery issues, th e KP C, in awarding a CPC , co nclud es that the pub lic convenience and necessity require the 
construction of the fac ility on the basis th at the fac ility i th e lowest reasonab le cost altern ati ve to address the need. In Pen nsy lvania, the FE RC tran smi ssion 
fo m1ula ra te. DSIC mechani sm, Smart Meter Rider and oth er recovery mechani sms are in place to reduce regu latory lag and prov ide for timely recovery of and 
a return on , as appropriate. prudently in curred costs. 

Rate base growth in the domestic utilities is expected to resu lt in earnin gs growt h for th e fo reseeabl e future. RAV growth is ex pected in th e U.K. Regul ated 
segment during the RllO-EDI price co ntrol peri od , which ends on March 3 1, 2023, an d to resu lt in earn ings growt h in 2018 through at least 2020 . See "Item 
I. Busin e s - egmen t lnforn1ation - U. K. Regu lated Segment" of PPL' 20 17 Fann I 0-K for additi onal infonnation on RllO-ED I. 

To manage financin g costs and access to credit marke ts, and to fund ca pital expend itures. a key object ive of the Registrants is to maintain their in vestment 
grade cred it rat ings and adequate liqu idit y positions. In additi on, the Registrants have financ ial and operat ional risk management programs that, among other 
things, are designed to monitor and manage exposu re to earnin gs and cash fl ow vola tility. as appli cab le, related to changes in inte rest rates, foreign currency 
exchange ra tes and co unterpany cred it qual ity. To manage these risks, PPL genera ll y uses co ntracts such as forwa rd s. opt ions and swaps. See "Fi nancial 
Conditi on - Risk Management" below for funher inforrna ti on. 

Earnings generated by PPL's .K. subsidiaries are subject to foreign currency translation risk. Because WPD's earnings represent such a significant portion of 
PPL's conso lidated earnin gs, PPL en ters into fore ign cu rren cy con tract to economi call y hedge th e va lu e of the GB P versus the U.S. dollar. Th ese hedge do 
not receive hedge acco unt ing treatment under GAAP. See "Financial and Operat ional Develop men ts - .K. Membership in Europea n Union" for additi ona l 
discus ion of the .K. earnings hedging activity . 

The .K. subsidi ari es also have currency ex posure to the U.S. do ll ar to the ex tent of their U.S. doll ar denominated debt. To manage these risks, PPL genera ll y 
uses co nt ract such as forwards, options and cross-currency swaps that con tain characteristics of both interest rate and foreign currency exchange contracts. 

As di cussed above, a key component of thi s strat egy is to mai ntain constructi ve rela ti onships wi th regulators in all jurisdictions in whi ch we operate (U.K .. 
U.S. federal and state). Thi s i · supported by our strong culture of int egri ty and deli ve rin g on commitment s to customers. regu lators and shareowners, and a 
commitmen t to continue to improve our customer service. re liability and operati onal effic iency. 
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Financial and Operational Developments 

U.S. Tax Reform (All Regisrra111s) 

Substant ia ll y all of th e prov isions of t he TCJA. signed into law on December 22, 201 7. are effecti ve for taxable years beginnin g aft er December 3 1, 20 17 and . 
to th e extent such pro visi ons are re levant to th e Registrants. their impac t has been refl ected in the fin ancial results fo r th e fi rst quaner of2018. With respect to 
th e TCJA provisions applicable to the peri od ended December 3 1, 2017. alth ough additi onal guidance has been issued by the U.S. Depanment of t he 
Treasury and the IR S concerning the applicati on or operati on o f th ose provi sions, such guidance has not materiall y impac ted the related amounts reponed in 
th e Registrants' fin anci al statements fo r th e peri od ended March 3 1. 20 18. 

Kentucky Tax Reform (All Regisrrc1111s) 

On Apri l 14 . 20 18, the Kentucky House of Representati ves and Kentu cky Senate passed House Bill 487 (HB 487). HB 487 prov ides fo r signifi cant changes to 
the Kentucky tax code including (I) adoptin g mandatory combined repo11ing fo r corporate members of unitary busin ess groups for taxab le years beginnin g 
on or aft er January I, 201 9 (members o f a un itary business group may make an eight -year bind ing elec ti on to file conso lid ated co rp orate income tax re turn s 
with a ll members of their federal affi li ated group ) and (2) a reducti on in the Kentucky co rporate income tax ra te from 6% to 5% fo r taxab le years beginning 
aft er December 3 1, 201 7. HB 487 became law on April 27. 201 8. LKE continu es to eva luate the impacts of Kentucky tax refo nn, but ex pects to incur a 
deferred tax charge of approxi mately $9 million in the second quaner of 20 I 8 assoc iated with th e remeasurement of accumul ated deferred inco me tax 
balances. 

As indi cated in ote I in the Registrants' 20 17 Fonn I 0-K, LG&E's and KU's account ing fo r income taxes is impacted by ra te regulation. Th erefore. 
reducti ons in accumul ated defe rred income tax balances due to th e red ucti on in th e Kentucky co rporate in come tax ra te to 5% under the prov isions ofHB 
487 may result in amounts prev iously co llected from utility customers fo r these deferred taxes to be refund abl e to such customers over a period of time. 
LG&E and K currentl y e ti mate the impact of the redu ced tax ra te. re lated to th e remeasurement o f deferred in come taxes, to be an increase in regul atory 
li abilities ofS 16 milli on and 19 milli on. LG&E and KU continue to eva luate other impacts o f Kentucky tax reform along with the assoc iated reg ulatory 
considerati ons. PPL is evaluating the impac t, if any, of unitary or elec ti ve co nso lidated income tax reponing on all it s Registrants. 

U.K. Membership in European Union (PPL) 

On March 29. 20 17, the U.K. fo rmall y notified the Euro pea n Council of the Euro pean nion (E ) of its intent to with draw fro m the EU, th ereby commencing 
th e two-yea r negot iati on peri od to establi sh th e terms of th at withdra wa l under A11icle 50 of th e Lisbon Treaty. Ani cle 50 spec ifies that ifa member state 
decides to withdraw from th e EU, it must noti fy the Euro pean Co un cil of its intenti on to leave the EU, negotia te th e terms of withd rawal and establi sh the 
legal grounds fo r its future re lationsh ip with the EU. Ani cle 50 prov ides two year fro m th e date of the Ani cle 50 notifica tion to conclude nego tia ti ons. 
Failu re to co mplete nego ti ati ons within two years. unl ess nego ti ati ons are ex tended. would resul t in th e treaties governing th e EU no longer bein g app licable 
to th e U. K. with th ere bein g no agreement in pl ace govemi ng th e U. K.'s re lati onshi p with the E . Under th e terms of An ic le 50 , negoti ati ons can only be 
extended beyond two years if all of the 27 remaini ng EU states agree to an ex tension. Any withd rawa l agreement will need to be approved by both th e 
European Council and the Euro pean Parliament. Th ere remains significan t unce11ainty as to the ult imate outcome of th e withd ra wal nego ti ati ons and th e 
related impact on the U.K. eco nomy and the GBP to U.S. doll ar exchange rate. 

PPL has executed hedges to miti ga te the forei gn exchange risk to th e Co mpan y's U. K. earnin gs. As of April 27 , 201 8, PPL's fo re ign exchange ex posure 
related to budgeted ea rnings is I 00% hedged fo r the remainder of20 18 at an average ra te of$ I .32 per GBP. I 00% hedged for 20 19 at an average rate of 
$I .39 per GBP and 50% hedged fo r 202 0 at an average rate of 1.49 per GB P. 

PPL cann ot predict eit her th e shon-tenn or long-tenn impact to fo reign exchange rates or long-tenn impac t on PPL's fin ancial condit ion th at may be 
ex peri enced as a result of the ac tions taken by the .K. government to withdraw from th e EU, alth ough such impacts could be signifi cant. 
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Regulatory Requirements 

(All Registra111s) 

The Reg istrants can not pred ict the impac t that future regul atory requirements may have on their fin ancial con dition or resul ts of operatio ns. 

(PPL) 

RIJO-EDI Mid-period Review 

In December 20 17, Ofgem init ia ted a consultati on on a potenti al RllO-EDl mid -period rev iew (M PR ). Th e RllO framework all ows fo r an MPR of outputs 
ha lfway th rough the price con trol. Ofgem was consult ing on th ree potenti al approaches: 

whether to impl emen t an MPR as currentl y defin ed; 
whetherto impl ement an M PR with an ex tension fo r WPD ra il elec trifi ca ti on; and 
whether to impl ement an MPR with a signi fica nt ex tension of scope to in clu de fin ancial parameters. 

Ofgem's initial assessment as se t fo rth in its December2 01 7 co nsultati on publi ca ti on was th at an MPR as currentl y defined under RllO-EDI was not required. 
In additi on. Ofgem recogni zed that th e .K. rail electrificati on program appli cabl e in the WPD di stributi on areas was outsi de th e sco pe of the MPR and that 
impl ementi ng an M PR to inclu de fin ancial parameters cou ld und em1ine the stability of th e regul atory regi me. The consul tat ion. however. req uested 
interested part y comments on those conclu sion . Th e peri od for submission of co mments to th e consu ltation closed on Feb ruary 2. 20 18. Formal consultation 
responses were sub mitt ed by PPL and WPD. On Apri l 30, 201 8. Of gem announ ced its decisio n not to con duct an M PR. 

R//0 -2 Framework Review 

On March 7, 20 18. Ofgem issued its co nsultati on document on the Rll0-2 framework, whi ch covers all U.K. gas and elec tri city transmi ss ion and di stributi on 
price controls. Ofge m is consultin g on a wide range of issues, including cost of debt and equity methodo log ies. th e length of th e pri ce contro l pe riod. 
ind exa ti on methodo logies. in novation , stakeho lder engagement in the business planning process and perfo m1ance in cen tive mechanisms. The pu rpose oft he 
Rll0-2 fra mewo rk co nsultation i to buil d on lessons learn ed fro m the current pri ce cont ro ls whil e support ing low costs to consumers. imp roved customer 
service and reliability, and the U.K.'s continued shi ft to a low-carbon fu ture. Comments on th e Rll0-2 framework were due by May 2. 20 18. Th e pro mul ga ti on 
of sector-specifi c price cont rols wi ll beg in with the gas and electric ity transmi ssion netwo rks in 20 18, with elec tri city distribu tion price contro l work 
schedul ed to begin in 2020. at which time Ofgem plan to publi sh its Rll0 -ED2 stra tegy consu ltati on document. 

The current elec tri city di stri bu ti on price co nt ro l. RllO-E DI . co nti nues through March 3 1. 2023 and will not be impac ted by th i Rll0-2 co nsu ltati on process. 
PPL canno t predic t the outcome of this process or the long-tenn impact it or th e fin al Rll0-ED2 regulat ions will have on its fina ncial condi tion or results of 
operati ons. 

(PPL. LKE. LG&E and KU) 

The businesses of LKE, LG&E and KU are subject to ex tensive federal. sla te and loca l enviro nmental laws. rul es and regul ati ons. includin g th ose pertaining 
to CC Rs. GHGs and ELGs. See Note I 0 to the Fin ancia l Statements for a di scussion of the other signi fica nt enviro nmen tal matters. 

Rate Case Proceedings 

(LKE and KU) 

In September 20 17. KU fi led a request seekin g approva l fro m the VSCC to in crease ann ual Virgini a ba e elec tri city revenu e by $7 milli on, representin g an 
increase of I 0.4%. On March 22 . 20 18, KU reached a settl ement agreement regardin g th e case, includin g the impact of the TCJA on ra tes. resulting in an 
increase in annual Virgini a base electri city revenue by $2 milli on. Thi s represents an increase of 2.8% with ra tes effec ti ve Jun e I. 20 18. Th e settl ement 
agreemen t is subject to rev iew and approva l by the V CC. On April 16. 20 18. th e hearing examiner issued a re port reco mmendi ng that the VSCC approve the 
ettlement agreemen t. 
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TCJA Impact on LG&E and KU Rates (PPL, LKE, LG&E and KU) 

On December 21, 2017, Kentucky Industrial Utility Customers, Inc. submitted a complaint with the KPSC against LG&E and KU, as well as other utility 
companies in Kentucky, alleging that their respective rates would no longer be fair, just and reasonable following the enactment ofthe TCJA reducing the 
federal corporate tax rate from 35% to 21 %. The complaint requested the KPSC to issue an order requiring LG&E and KU to begin deferring, as of January 1, 
2018, the revenue requirement effect ofall income tax expense savings resulting from the federal corporate income tax reduction, including the amortization 
of excess deferred income taxes by recording those savings in a regulatory liability account and establishing a process by which the federal corporate income 
tax savings will be passed back to customers. 

On January 29, 2018, LG&E, KU, Kentucky Industrial Utility Customers, Inc. and the Office of the Attorney General reached a settlement agreement to 
commence returning savings related to the TCJA to their customers. The savings will be distributed through their ECR, DSM and LG&E's GL I rate 
mechanisms beginning in March 2018 and through a new bill credit mechanism from April 1, 2018 through April 30, 2019. The estimated impact of the rate 
reduction represents approximately $91 million in KU electricity revenues ($70 million through the new bill credit and $21 million through existing rate 
mechanisms), $69 million in LG&E electricity revenues ($49 million through the new bill credit and $20 million through existing rate mechanisms) and $17 
million in LG&E gas revenues (substantially all through the new bill credit) for the period January 2018 through April 2019. Ongoing tax savings are 
expected to also be addressed in LG&E's and KlJs next Kentucky base rate case. LG&E and KU have indicated their intent to file an application for base rate 
changes during 2018 to be effective during spring 2019. 

On March 20, 2018, the KPSC issued an order approving, with certain modifications, the settlement agreement reached between LG&E, KU, Kentucky 
Industrial Utility Customers, Inc. and the Office of the Attorney General. The KPSC estimates that, pursuant to its modifications, electricity revenues would 
incorporate reductions of approximately$ I 08 million for KU ($87 million through the new bill credit and $21 million through existing rate mechanisms) 
and $79 million for LG&E ($59 million through the new bill credit and $20 million through existing rate mechanisms). This represents $27 million ($17 
million at KU and $10 million at LG&E) in additional reductions from the amounts proposed by the settlement. The KPSC's modifications to the settlement 
include certain changes in assumptions or inputs used in assessing tax reform or calculating LG&E's and KlJs electricity rates. LG&E gas rate reductions were 
not modified significantly from the amount included in the settlement agreement. 

On March 26, 2018, LG&E and KU filed a petition for reconsideration and request for hearing with the KPSC, taking exception to the KPSC's modifications 
and the process, and also requested certain relief from implementing the amounts represented by the additional reductions until the matter is fully resolved. 
On March 28, 2018, the Office of the Attorney General filed a response to the petition and gave notice of its withdrawal from the settlement agreement. 

On March 28, 2018, the KPSC issued an Order granting LG&E's and KU's request fur reconsideration and amending its March 20, 2018 Order by suspending 
the approved rates, allowing LG&E and KU, on an interim basis, to return savings related to the TCJA at the rates agreed to in the January 29, 2018 
settlement. On March 30, 2018, following receipt of the Attorney General's response, the KPSC issued an Order amending its March 28, 2018 Order to allow 
the parties to raise any relevant issue related to the TCJA. A hearing on this matter is scheduled for May 24, 2018. 

LG&E and KU cannot predict the outcome of these proceedings. 

Additionally, on January 8, 2018, the VSCC ordered KU, as well as other utilities in Virginia, to accrue regulatory liabilities reflecting the Virginia 
jurisdictional revenue requirement impacts of the reduced federal corporate tax rate. On March 22, 2018, KU reached a settlement agreement regarding its 
ongoing rate case in Virginia. New rates, inclusive ofTCJA impacts, will be effective June 1, 2018. The settlement also stipulates that actual tax savings for 
the five month period prior to new rates taking effect will be addressed through KlJs annual information filing for calendar year 2018. The settlement 
agreement is subject to review and approval by the VSCC. On April 16, 2018, the hearing examiner issued a report recommending that the VSCC approve the 
settlement agreement. The TCJA and rate case are not expected to have a significant impact on KU's financial condition or results of operations related to 
Virginia. 

On March 15, 2018, the FERC issued a Notice of Inquiry seeking information on whether and how it should address changes relating to accumulated deferred 
income taxes and bonus depreciation resulting from passage of the TCJA on FERC-jurisdictional rates. LG&E and KU have not made any submission in 
response to the Notice of Inquiry, but do not anticipate the impact of the TCJA related to their FERC-jurisdictional rates to be significant. 
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TCJA Impact on PPL Electric Rates (PPL and PPL Electric) 

The PUC issued a Secretarial Letter on February 12, 2018 regarding the TCJA, requesting certain infonnation fium regulated utilities and inviting comment 
fium interested parties on potential revision to customer rates as a result of enactment ofthe TCJA. PPL Electric submitted its response to the Secretarial 
Letter on March 9, 2018. On March 15, 2018, the PUC issued a Temporary Rates Order which will remain in effect for up to six months and may be extended 
for an additional six months. The PUC anticipates that the process to detennine the manner in which rates will be adjusted in response to the TCJA will 
require further review and analysis of the responses to data requests, financial information and public comments submitted in response to the Secretarial 
Letter. For the period ended March 31, 2018, PPL Electric has not recorded an accrual with respect to any potential rate adjustment due to the adoption of the 
TCJA, as PPL Electric believes it is not probable that a loss has been incurred. Under applicable law, it is reasonably possible that the PUC could seek to 
adjust rates as of March 15, 2018, the date of the Temporary Rates Order. In that case, PPL Electric's estimated maximum loss exposure would be the excess 
amounts collected in customer rates related to applicable federal income taxes since the date of the Temporary Rates Order, which amount is immaterial as of 
March31,2018. 

On March 15, 2018, the FERC issued a Notice oflnquiry seeking infonnation on whether and how it should address changes to FERC-jurisdictional rates 
relating to accumulated deferred income taxes and bonus depreciation resulting fium passage of the TCJA. In a news release issued the same day, the FERC 
acknowledged that many transmission rates automatically adjust with changes in the tax rates and the adjustments for much of the industry are already taking 
place. PPL Electric has not made any submission in response to the Notice oflnquiry. On March I 6, 2018, PPL Electric filed a waiver pursuant to Rule 207(a) 
(5) of the Rules of Practice and Procedure of the Federal Energy Regulatory Commission with the FERC to request the incorporation of the changes to the 
federal income tax rate in its transmission formula rate commencing on June 1, 2018 rather than allowing the TCJA reduction in the federal income tax rate to 
be initially incorporated in PPL Electric's June 1, 2019 transmission fonnula rate. The waiver was approved on April 23, 2018 and PPL Electric submitted its 
transmission formula rate, which was inclusive of the federal income tax rate as set by the TCJA, on April 27, 2018. 

Results of Ooerat!ons 

(PPL) 

The "Statement of Income Analysis" discussion below describes significant changes in principal line items on PPL's Statements of Income, comparing the 
three months ended March 31, 2018 with the same period in 2017. The "Segment Earnings" and "Adjusted Gross Margins" discussions for PPL provide a 
review of results by reportable segment. These discussions include non-GAAP financial measures, including "Earnings fium Ongoing Operations" and 
"Adjusted Gross Margins,'.' and provide explanations of the non-GAAP financial measures and a reconciliation of those measures to the most comparable. 
GAAP measure. The "2018 Outlook" discussion identifies key factors expected to impact 2018 earnings. 

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

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

A "Statement oflncome Analysis, Earnings and Adjusted Gross 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 the three months ended 
March 31, 2018 with the same period in 2017. The "Earnings" discussion provides a summary of earnings. The" Adjusted Gross Margins" discussion includes 
a reconciliation ofnon-GAAP financial measures to "Operating Income." 

(All Registrants) 

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

78 
------------ - - ----

'·1.,•rt PPLCOl-i~ ·. ~ '!.:1,[J 2~·~ ~ :.~'1-jr)k"'"" ~,,:tj. :.i, u'l:tir:t9tY::j'(~,._. 
The JrrformJtbon contatn«J haVn mry not bo copl<'!d, .Oopt.od or dtunbl.Jtud and Q not ~tod to 00 accuroto, compJcto or t1m~ Th~ u.SCP" a:s.wmm CJ nW for any d~os or~ from my USO of th13 l:nformatton, 
~to tho aztQllt sudi dllm.agft or .loszms cannot b{I bmited or arcJud«1 bv ~ lktlf PrJst f/:nM-OJl CMlrl~nce ts no au1JrW1tMl of futura ~H• 



Tabl e of Co ntent> 

PPL: Statement of Income Analysis , Segment Earnings and Adjusted Gross Margins 

Statement of Income Analysis 

Net income for the periods ended March 3 1 in cludes th e fo llowin g resu lt s. 

Th ree Mo nths 

2018 20 17 $ Change 

Operating Revenues 

Opera ting Expenses 

$ 2, t26 $ 1.95 1 $ t 75 

Operation 

Fuel 

Energy purchases 

Other operation and maintenance 

Depreciatio n 

Taxes. other than income 

Tota l Operating Ex penses 

Other In come (Expense) - net 

Interest Expense 

Inco me Taxes 

Net Inco me 

Operating Revenues 

2t4 

241 

468 

269 

83 

1.275 

(4J) 

239 

I I 7 

$ 452 

The increase (decrease) in operatin g revenues fo rt he peri od ended March 3 1. 20 18 co mpared with 2017 was du e 10: 

t91 23 

2t5 26 

470 (2) 

242 27 

75 

1.193 82 

(9) (34) 

2t7 22 

129 ( 12) 

$ 403 $ 49 

Three Months 

Domestic: 

U. K.: 

Total 

PPL Electric Distribution vo lume 

PPL Electric PLR Revenue (a) 

PPL Electric Transm is ion Formula Rate 

LKE Volumes 

LKE Base rates 

LKE TCJA (b) 

Total Domestic 

Price 

Volume 

Fo reign currency exchange ra tes 

Oth er 

Total .K. 

(a) The increase was primarily due to higher energ y volumes at PPL Electric. 
(b) Represents estimated income tax saving~ owed to customers related to th e impact of th e U .S. federal corporate income tax ra te reduction from 35°~ to 21°0. a ~ enacted by the 

TCJA. effecti\C January I. 2018 . A regu latory liability wa> recorded for this amou nt. See Note 7 fo r add itional information . 

Fuel 

Fuel increased $23 mil lion fo r the three mon th s ended March 3 1, 20 18 co mpared with 2017 , ptimaril y due to an in crease in vo lumes dti ven by co lder 
wea ther in 2018. 
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20 

17 

2 

67 

30 

(34) 

128 

(10) 

(8) 

58 

47 

175 
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Energy Purchases 

Energy purchases increased $26 milli on forthe three months ended March 3 1. 201 8 compared with 201 7. pri matil y due to a $ 15 milli on in crease in PLR 
vo lumes at PPL Electri c and a 20 milli on increase in natu ra l gas vo lumes at LG& E dri ven by co lder wea ther in 201 8. pani ally o ffse t by an S8 milli on 
decrease in mark et pri ces fo r natural gas at LG& E. 

Other Operation and Maintenance 

Th e increase (decrease) in other opera ti on and maintenance fo r th e peri od ended March 3 1, 201 8 co mpared with 201 7 was due to: 

Do mestic: 

U.K.: 

Tota l 

PPL Electric Act 129 
PPL Electric payro ll -related costs 

PPL Electric vegetation management 

Other 

Foreign currency exchange rates 

Third -party eng in eerin g 

Other 

Depreciation 

Three Mont hs 

$ (3) 
( 13) 

(5) 

(2) 

11 
5 

$ (2) 

Depreciati on increased S2 7 mill ion fo r the three months ended March 3 I. 201 8 compared with 201 7. primaril y due to additi onal asse ts pl aced into service. 
net of reti rement s. related to 1h e ongo ing effons to ensure th e reli ability o f th e deli very systelll and th e repl acelllent of ag ing infrastructure as well as th e roll
oul of the Act 129 Slllan Meter progralll at PPL Electri c. hi gher depreciati on ra1es effective Jul y I , 201 7 at LG&E and KU and the impact of fo rei gn curren cy 
exchange rates at WPD. 

Taxes, Other Than Income 

The increase (decrease) in taxes. oth er than income fo r the peri od ended March 3 1. 20 18 co mpared with 20 17 was du e to: 

Penn sy lvania gross rece ip ts lax 

Foreign currency ex change rate!oi 

Other 

Tow I 

Other Income (Expense) - net 

Three Months 

s 

Other inco me (expense) - net decreased $3 4 milli on fo r the three lllOnth s ended March 3 1. 201 8 colllpared with 201 7. prilllaril y du e to hi gher rea li zed and 
unrea li zed losses on fo reign currency contracts 10 eco no llli ca ll y hedge GBP den olllinatcd ealllings frolll WPD of$69 lllilli on. pan iall y o ffset by an increase in 
non-service cosl credits frolll defin ed benefit pl ans ofS3 0 lllilli on. 

Interest Expense 

Th e increase (decrease) in interest expense for the period ended March 3 1, 201 8 compared wi th 201 7 was du e to: 

Lo ng-term debt interest ex pense 

Foreign currency exchange ra tes 

Oth er 

Tota l 
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22 
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Income Taxes 

The increase (dec rease) in in come taxes for the peri od ended March 31, 20 18 compared with 20 17 was du e to: 

Chan ge in pre-tax inco me 

Redu ctio n in U .. federa l income tax rate 

U. S. income tax o n fo reign earnings - net o f fo reign tax credit (a) 

Deprecia tion and other items no t normalized (b) 

Stock-based compensation 

Other 

Total 

(a) The increase is primari ly due to the'"' benefi t of accelerated pen sion con tributions made in th e first qua rter of 20 I 7. 

Three Months 

$ 8 

(32) 

10 

(9) 

4 

$ (I 2) 

(b) The decrease is prima ril y due to the im pac t of th e .S. federa l co rporate in co me tax rate reduction fro m 35° o to 11 ° o. as enac ted by the TCJA. effective Janua ry I . 20 I 8. o n th e 
no\\-through of tax benefits associa ted with the regulatory treatment of taxes o n plant related activity. 

Segment Earnings 

PPL's net income by reponab le segments for the peri od ended March 3 1 were as foll ows : 

U.K. Reg ulated 

Kentucky Regu lated 

Pennsylvania Regu lated 

Co rporate and Other (a) 

et Income 

$ 

$ 

20 18 

197 $ 

13 3 

14 8 

(26) 

452 $ 

T hree Months 

20 17 $Change 

286 $ ( 9) 

95 38 

79 69 

(5 7 ) 3 1 

403 $ 4 9 

(a) Prim ari ly represent!) fi nancing and certain oth er costs incurred at th e co rporate level th at ha ve not been allocated or assigned to th e segment ~. which are presented 10 reconcile 
segment in fo rmatio n 10 PPL's consol idated resu lts. The chan ge in 2018 compa red wi th 2017 is primarily due to th e utilintion of an estimated tax rate. which required tax benefi ts 
reali zed in the first quarter of 20 I 7 to be recognized O\ er th e annual period . 

Earnings from Ongoing Operations 

Management utili zes "Earnings fro m Ongo ing Opera ti ons" as a non-GAA P fin anc ia l measure that shou ld not be co nsidered as an a lternati ve to net in come. an 
ind icator ofo pera tin g perfom1ance detcnn ined in accordance with GAAP. PPL beli eves th at Ea rnin gs from Ongoing Operati o ns is use ful and meaning ful to 
in vestors because it provid es management 's v iew of PP L's earnin gs perfo rrnance as anoth e r c ri terion in makin g investment decisions. In ad d iti on, PP L's 
management uses Earn in gs from Ongo ing Operations in measurin g achievement ofcen ain co rporate perfom1ance goa ls. inc ludin g ta rge ts forcc nain 
executi ve incen ti ve compensati on . Other companies may use differe nt measures to present financial perfo miance. 

Ea rnings from Ongoi ng Operat ions is adj usted fo r the impact of spec ial it ems. Spec ia l items are presented in th e fin anci a l tables on an a ft e r-tax ba sis with th e 
rela ted income taxes o n speci a l items separatel y di sclosed. In co me taxes o n special it ems. when applicable. a rc ca lcu lated based on th e effective tax rate of 
the entity where the ac ti v ity is reco rded. Special items include : 

· Unrea li zed ga in s o r losses on foreig n cun-ency econom ic hedges (as d iscussed below). 
• Gains and losses on sa les of asse ts not in the o rdin ary co urse of busine s. 
• lmpai nnent charges. 
• Sig nificant wo rk fo rce reduction and o th e r restruc turin g effec ts. 
• Acqu is ition and divestiture-re lated adjustmen ts. 
• Other charges or cred its th at are. in manageme nt 's v iew. no n-recurrin g or o therwise not re fl ec ti ve of the company's o ngo in g ope ra t io ns. 

Unrea li zed ga in s or losses on fore ign cun-ency econo mi c hedges in c lude the chan ges in fa ir va lue of foreign cun-enc y contrac ts used to hedge GBP
denomin ated an ti ci pa ted earnin gs . The changes in fair va lue of th ese con tract s a re recogni zed immedi ately with in GAAP earnings. Management beli eves that 
exc ludin g these amounts from Earnings from Ongo in g Operat ions until ettlement o f the contracts prov ides a better matching o ft he finan cia l impacts of 
those contracts wi th the econo mic va lu e of 
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PPL's underl yi ng hedged earnin gs. See ote 14 to the Fin ancial Statements and "Risk Management" below for addi tional info m1ati on on fo reign currency 
economi c ac ti vity. 

PPL's Ea min gs from On go ing Operations by reportabl e segment fo r the period ended March 3 1 were as fo ll ows: 

U.K. Reg ulated 

Ken tucky Regulated 

Penn sy lvania Regu lated 

Co rporate and Other 

Earn in gs from Ongo ing Operation 

2018 

s 

$ 

262 $ 

133 

148 

(26) 

517 $ 

Three Months 

201 7 S C hange 

307 $ (45) 

96 37 

79 69 

(57) 31 

425 $ 92 

See "Reconcili ation ofEamin gs from Ongo in g Operations" below fo r a reconcili ati on o f thi s non-GAA P fin ancial measure 10 Net Inco me. 

U.K. Regulated Segment 

The U. K. Regul ated segment consist of PPL Gl obal, whi ch ptimari ly includ es WPD's regulated elec tri city distribution operati ons, the results of hedging the 
translati on o fWPD's earnings fro m GBP int o U.S. doll ars, and ce rtain costs. such as U.S. in come taxes. admini strat ive costs an d certain acqui siti on-related 
fin ancin g costs. Th e .K. Regula ted segment represents 44% of PP L's 1et Income fo r the three month s en ded March 3 1. 2018 and 4 1 % of PP L's assets at 
March 3 1. 20 18. 

Net Inco me and Earnings fro m Ongo in g Operati ons fo r the peri ods end ed March 31 include the fo ll owin g result s. 

Operatin g revenues 

Oth er operation and maintenance 

Deprec iatio n 

Taxes. other than income 

Tota l operating ex penses 

Oth er In come (Expense) - net 

Interest xpense 

Income Taxes 

Net In come 

Less: Special Item; 

Earnin gs fro m Ongo in g Opera tions 

2018 

$ 

615 

132 

62 

34 

228 

(47) 

107 

36 

197 

(65) 

262 

$ 

$ 

T hree Mo nths 

20 17 

568 

107 

55 

31 

193 

94 

(5) 

286 

(21) 

$ 

307 $ 

$ C ha nge 

4 7 

25 

35 

(4 7) 

13 

41 

(89) 

(44) 

(4 5) 

Th e fo ll owing afte r-tax gains (losses), which management consid ers special items, impacted the .K. Regul ated segment's result s and are exc luded from 
Earnings from Ongo ing Opera tions during th e peri ods ended March 3 1. 

Fore ign currency eco nom ic hedges. net o f tax o f $ 17, $ 12 (a) 

To ta l Special Item s 

Inco me Sta tement Lin c Item 

Other Inco me (Ex pense) - net 

(a) Represen ts unrea lized gain s (losses) on co ntrac ts that economica ll y hedge an ticipated GBP-denominated earning;. 

Three Months 

201 8 201 7 

(65) $ (21) 
-----

(65) $ (21) 
===== 

Th e chan ges in the co mponen ts of the U. K. Reg ul ated segment 's resu lts between th ese peri ods are du e to the factors set fo rt h below. whi ch re fl ect amounts 
class ified as .K. Adj usted Gross Margin s, the items that management considers special and the effects of movements in fore ign currency exchange, 
includ ing the effec ts o f fo reign currency hedge contracts. on separa te lines and not in th ei r respec ti ve Statement of Inco me line items. 
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Three Mo nlhs 

LJ _K_ 

LJ_ K_ Adjus1ed Gross Margins 

Other operation and maintenance 

Depreciation 

Other Income (Expense) - nel 

!merest ex pense 

01her 
In co me taxes 

u_s_ 

Income taxes 

Foreign currency exchange. after- tax 

Earnin gs from Ongoing Operations 

pecial items. after- tax 

et Income 

U.K_ 

Sec "Adj usted Gross Margins - Changes in Adj usted Gross Marg in s" fo r an ex pl anati on o f LJ .K_ Adjus1ed Gross Margin s. 

s 

$ 

Higher other income (expense)- net primaril y due to S 15 milli on from higher pension inco me due to an increase in expected return s on hi gher asset 
ba lances. 

Hi gher income taxes primarily due to an increase o f $9 milli on related to acce lerat ed tax deductions in the first quaner o f 20 17. 

U. 

(17) 

(5) 

15 

(4) 

(I) 

(5) 

(43) 

15 

(45) 

(44) 

(89) 

Hi gher income taxes prima ri ly due to a S35 milli on tax bene fit on acce lerated pension contributi ons in th e fi rst quanerof20 17 and a $7 million in crease 
from a redu cti on in tax benefit s on interest dedu c1ibi lit y du e to the U.S. federa l corpora te in come tax ra te reduction from 35% to 2 1 %. as enac ted by the 
TCJA. effective January I . 20 18. 

Kentucky Regulated Segment 

Th e Kentuck y Reg ulated segment consists primaril y of LK E's regulated elec tricity genera tion. tran smi ssion and di stributi on operat ions o f LG&E and K , as 
we ll as LG&E's regul ated distribu tion and sale of na tura l gas. In addition. cenain acq uis itio n-related fina ncing costs are a ll ocated to th e Kentucky Regul ated 
segment. The Kentucky Regul ated segment represent s 29% of PPL's et In come fo r the three months ended March 3 1. 201 8 and 34% of PP L's assets at 
March 3 1,20 1 

Ne t Income and Earnin gs fro m Ongoi ng Operati ons for the peri ods ended March 3 1 in clude the fo ll owing result s. 
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Three Months 

2018 201 7 $Change 

Operating revenues $ 872 $ 809 $ 63 

Fuel 214 191 23 

Energy purchases 80 69 II 

O ther operation and maintenance 205 205 

Depreciation I I 7 105 12 

Taxes. oth er than in come I 7 16 

Total operating expenses 633 586 47 

Other In come (Expense) - net (3) (4) 

I merest Ex pense 67 65 2 

Income Taxes 36 59 (23) 

et Income 133 95 38 

Less: Specia l Items ( I) 

Earnings from Ongoing Operations s 133 $ 96 $ 37 

Th e foll owing aft er-tax gain (loss), which management co nsiders a spec ial item. impac ted the Kenrucky Regul ated segment 's result s and is exc luded from 
Earning fro m On go ing Opera tions durin g the peri ods end ed March 3 1. 

Adjustment to investment. net of tax of 0. SO (a) 

Total Specia l Items 

(a) KU recorded a write-off of an equity meth od in vestmen t. 

Income Statement Line It em 

Other Income (Ex pense) - net $ 

s 

Three Mo nths 

20 18 20 17 

$ 

$ 

The changes in th e components of t he Kentuck y Regul ated segment 's result s between th ese peri ods are due 10 the factors set fo rth be low. which refl ect 
amounts classifi ed a Kentucky Adj usted Gross Marg ins and th e item th at management considers specia l on separate lines and not in their respective 

tatement of Inco me line items. 

(I) 

(I ) 

Three Mo nths 
Kentucky Adjusted Gross Margins 
Oth er operation and main tenance 

Depreciation 
Interest Expense 
Income Taxes 

Earnings from Ongo ing Operations 
pecial items. after-tax 

Net In co me 

See "Adjusted Gross Marg in s - Changes in Ad j u ted Gross Margi ns" fo r an ex pl anati on of Kentuck y Adj usted Gross Marg in s. 

$ 

$ 

Hi gher depreci ation expense primaril y due 10 hi gher depreci ati on ra tes effec ti ve Jul y I. 20 17, and additi ons 10 PP&E, net of reti rements. 

Lower income taxes p1imaril y due to the impac t o f the U.S. fed era l corporate in co me tax rate reducti on from 35% to 2 1 %, as enacted by th e TCJA. 
effecti ve Janu ary I. 201 8. 

Pennsylvania Regulated Segment 

28 
(I) 

( JI) 
(2) 

23 

37 

38 

The Penn sy lvania Regul ated segment includes the regula ted electric it y transmission and di stri bution operations of PPL Electric . In add iti on . cet1ain costs are 
a ll ocated to the Pennsy lvani a Regulated segment. Th e Pennsy lvania Regulated segment represents 33% of PPL's et Income fo rt he three month s ended 
March 3 1. 201 8 and 24% of PPL's asse ts at March 3 1. 201 8. 

Net Income and Earnin gs from Ongo in g Operati ons fo r the pe1iods ended March 3 1 include the follo win g result s. 
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T hree Mo nlhs 

20t8 20 t7 $Cha nge 

Operating revenues 639 $ 573 66 

Energy purchases \6t 146 15 

Other opera tion and main tena nce 133 163 (30) 

Depreciation 75 

Taxes. oth er than income 32 29 

Total operatin g ex penses 411 413 

Other Income (Expense) - net 6 

Interest Expense 37 33 

Income Taxes 49 48 

et Income 148 79 

Less: Special Items (a) 

Earnin gs from Ongoing Opcra1ion ~ $ 148 s 79 

(a) There are no item; that man agement co nsiders special for th e period; presented . 

The changes in the componen ts of the Penn sy lvan ia Regulated segmen t's results between these peri ods a re due to the factors set fo nh below. which renect 
amounts c lassifi ed as Penn sylvania Adjusted Gross Margins o n a separa te lin e and not in th e ir respec ti ve Statement of Income line items. 

JO 

3 

(2) 

6 

4 

69 

69 

T hree Mo nlhs 

Pen nsy lvan ia Adju sled Gross Margin s 

Other operation and maintenance 

Depreciatio n 

Taxes. other than in co me 

Other In come (Expense) - net 

Interest Expense 

In co me Taxes 

Net In come 

Sec "Adjusted Gross Marg in s - Chan ges in Adjusted Gross Marg in s" for an explanation o f Pennsyl an ia Adjusted Gross Marg ins. 

s 

4 

27 
(6) 

( t ) 

6 

(4) 

(\) 

69 

Lower o ther opera ti on and mai ntenance expense primarily due to $ 16 milli on of lower co rporate serv ice costs allocated to PPL Elec tri c and $ 13 million 
of lower payro ll re lated expenses. 

Income taxes are relatively Oat due to an increase in pre-tax in come resulting in $29 mill io n of add iti ona l ta x. partially offset by the impact of the .S. 
federa l corporate income tax rate reduction from 35 % to 2 1 % . as enacted by the TCJ A, effective January I . 20 18 , o f S25 mill ion. 

Reconciliation of Earn ings from Ongoing Operations 

The fol lowing tables contain after-tax gai ns (losses). in total , which management co nsiders spec ia l items. that are exc lud ed fro m Earn ings from Ongoi ng 
Operations and a reconciliation to PPL's " ct Income" for the periods en ded March 31. 
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'et Inco me 

Less: Special Items (expense) benelil : 

Foreign currency economic hedges, nel of 1ax of S 17 

Toia l Specia l h ems 

Ea rnings from Ongo ing Operatio ns 

Net Inco me 

Less: Special hem > (expense) benefii: 

Foreign currency economic hedges. ne1of1ax of $12 

Adjus1men1 10 in' es1men1. ne1 of iax of SO 

To ta l pecia l ll ems 

Ea rnings fro m O ngo in g O pera lions 

Adjusted Gross Margins 

$ 

$ 

s 

U. K. 
Reg ula ted 

197 

(65) 

(65) 

262 

.K. 
Reg ul a led 

286 

(21) 

(21) 

307 

201 8 Three l\ lo nths 

KY PA 
Reg ul a led Reg ul a led 

$ 133 148 

$ 133 $ 14 8 

201 7 Three Mo nl hs 

KY PA 
Regul a led Reg ul a led 

$ 95 $ 79 

(1) 

(1) 

$ 96 $ 79 

Management also utilizes the followin g non-GAAP financial measures as indicators ofperfonnance for its businesses: 

Corporal c 
a nd O lhcr To la I 

(26) $ 452 

(65) 

(65 ) 

$ (26) $ 517 

Corpora le 
a nd 0 1her To la I 

$ (57) $ 403 

(21) 

(I ) 

(22) 

$ (5 7) 425 

"U. K. Adjusted Gross Margins" is a si ng le fin ancia l perfo nnance measure of the e lec tri c ity distribution o perati o ns of the U.K. Regulated egment. In 
calculating this measure. direct costs such as connec ti on charge from Na ti onal Grid. whi ch owns and man ages the elect ricity transmission network in 
England and Wales. and Ofgem license fees (recorded in "Other o pera ti o n and maint enance" on the Statements of Inco me) are dedu c1ed from operating 
revenues. as they are costs passed thro ugh to custo mct"S. As a re sult . thi s measure represen ts th e net reven ues from the de livery of e lectricity across WPD's 
distributio n network in the .K. and direc tl y related activities. 

"Kentucky Adjusted Gross Margins" is a single financial pe1fomiance measure of the elec11icity genera ti on. transmi ss ion and di stribu1i on o perati ons of 
the Ken tuck y Regulated segment. LKE. LG&E and KU. as well as the Kentucky Regu lated segment's. LKE's and LG&E's distribution and sa le of natural 
gas. In calculating this measure. fue l. energy purchases and cert ai n variabl e cost of production (recorded in "Other operation and maintenance" on the 
Statement s of Inco me) are deduc ted from operat in g re ve nues. Jn addition . ce rtain other expenses, recorded in "Other operation and ma int enance". 
"Deprec iation" and "Taxes. o the r than income" on the Staiement s o f Income. assoc iated with approved cost reco very mech anisms arc offset agai nst the 
reco very of tho c ex penses. which are includ ed in revenues. These mechanisms a ll ow for direct recovery o f these ex penses and. in so me ca es, returns on 
capital investment s and perfom1ance incen ti ves. As a result . this measure represents the net revenu es from electricity and gas o pera ti ons. 

"Pen nsylvan ia Adjusted Gro s Margins" is a single financial perfonnancc measu re of the e lectricity transmission and distribution operat ions of the 
Penn sylvania Regulated segment and PPL Electri c. In ca lcu lat in g thi s measure. utility revenues and expenses assoc iated with approved recovery 
mech an isms. includ ing energy provided as a PLR , a re offset with minima l impact on earnings. Co ts assoc ia ted with these mechani sms are recorded in 
"Energy purchases," "Oth er o peratio n and maintenance," (which are primaii ly Act 129 and Un iversal Se rvice program costs). "Dep rec iati on" (wh ich is 
primaril y related to the Act 129 Smart Meter progra m) and "Taxes. o ther than in come," (which is primaril y gro s receip ts tax) on th e Statements of 
Income. This measure represents the net revenues from the Pennsy lva nia Regulated seg ment 's and PPL Elec tric's e lec t1icity de li very opera tion s. 

These mea ures are not intended to replace "Operating In co me." which is detellllincd in accordance with GAAP, as an indicator of overall operating 
perfonnance. Other companies may use different measures to analyze and report their resu lt s of o perati ons. Management believes these measures pro vid e 
additional usefu l c riteria to make in vestment deci ·ions. Th ese perfo nnancc measures are used , in conjunction with o ther in fo m1ation , by senior managemen t 
and PPL's Board of Directors to manage operati ons and ana lyze actua l resul ts co mpared with budge t. 
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Changes in Adjusted Gross Ma rg ins 

The following table shows Adjusted Gross Margins by PPL's reponable segment and by co mpon ent. as appli ca bl e, for the periods end ed March 3 1 as well a 
the change berween periods. The factors that gave rise to th e changes arc described fo ll owin g the tab le. 

2018 

U. K. Reg ul ated 

U. K. Adju ted Gro Margins $ 572 

Imp act of change~ in fo reign currency exchange rates 

Three Mo nths 

201 7 

536 $ 

$ Change 

36 

53 

U. K. Adjusted Gross Marg ins exc luding impact of foreign cu rrency exchange ra tes $ ( 17) 

Kentucky Reg ula ted 

Kentuck y Adjusted Gro.s Margin; 

LG&E 

KU 

Total Kentucky Adju ted Gross Margins 

Pennsy lva nia Reg ula ted 

Pennsylvania Adjusted Gross Margin> 

Distribution 

Transmission 

To tal Pennsylvania Adjusted Gross Margins 

UK. Adjusted Gross Margins 

$ 

$ 

$ 

$ 

24 1 

294 

$ 

535 $ 

27 $ 

t36 

414 $ 

226 $ 

281 

507 $ 

258 $ 

t08 

366 $ 

15 

13 

28 

20 

28 

48 

U. K. Adjusted Gross Margin s. excl ud in g th e impac t of changes in fo reign currency exchange rates, decreased primari ly due to$ I 0 mi lli on from the Ap ril I . 
20 17 price decrease. driven by lower true-up mechan isms panially off et by hi gher base demand revenue, an d $8 milli on of lower vo lumes. 

Kentucky Adjusted Gross Margins 

Ken lt.t cky Adjusted Gross Margin s inc reased primarily due to $31 million of in crea ed sa les vo lumes related to co lder wea ther in 2018 (S8 million at LG&E 
and $23 mi II ion at KU) and higher base ra tes of $30 mi II ion ($I 7 mill ion at LG& E and $ 13 mi II ion at K ) as new base ra tes were approved by the KPSC 
effecti ve Jul y I. 20 17, pan ia ll y offset by $3 4 milli on of estimated in co me tax sav in gs owed to cu stomers ($ 16 milli on at LG&E and $ 18 milli on at KU) 
through th e new TCJA bill credit related to the impact of the U. S. federa l corporate in come tax ra te reduct ion from 35% to 21 %. as enacted by the TCJA. 
effective Janu ary I . 2018. 

Pennsylvania Adjusted Gross Margins 

Dis1rib111io11 

Distribution adjusted gross margin s increased primaril y due to S 14 million of hi gher electrici ty sa les volu mes due to favorab le wea th er in 20 18 and $3 
million ofretums on addition al Sman Meter capital in vestments . 

Transmission 

Transmission adjusted gross margins increased primari ly due to an in crease ofS22 million from relt.tms on add iti onal tra nsmission cap ital in vestmen ts 
focused on replacing ag ing infrastructure and improving re li abi lity and a $6 milli on increase as a result ofa hi gher PPL zona l peak load billing fac tor in the 
first qu ancr of20 18. 

Reconciliation of Adjusted Gross Marg ins 

The fo ll owin g tables co ntain th e co mponent s from the Statement of Income that are in cluded in the non-GAA P fin ancial measures and a reconc ili ation to 
PPL's "Operating Income" for th e periods ended March 3 1. 
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201 8 Three Months 

U.K. K entucky Pennsylvania 
Adjusted Gro ss Adjusted Gross Adjusted Gro ss Operating 

Margins Ma rgins Margins Other (a) Income (b) 

Operating Revenu es $ 604 (c) $ 872 $ 639 $ II $ 2,126 

Operating Ex penses 

Fuel 214 214 

Energy purchases 80 161 241 

0~1 er opera tion and maintenance 32 25 26 385 46 

Depreciation 17 8 244 269 

Taxe , oth er than income 30 52 3 

Tota l Operating Ex penses 32 337 225 681 1.275 

Total $ 572 $ 535 414 $ (670) 85 1 

201 7 Three Months 

U.K. Kentucky Pennsy lva nia 
Adjusted Gross Adjusted Gro ss Adjusted Gross Operating 

Margins !\ 'larg ins Margins Other (a) Income (b) 

Operating Revenues 

Operating Expenses 

Fuel 

Energy purchase> 

Other operation and ma in tenance 

Depreciation 

Taxes, other than income 

To tal Operating Ex pense 

To tal 

(a) Represents amounts exc luded from Adjusted Gross Margins. 
(b) As reported on the Statements of Income. 

$ 

$ 

559 (c) $ 809 

191 

69 

23 26 

16 

23 302 

536 $ 507 $ 

(c) Exc lude> ancil lary re,enue> of $11 mi llion and $9 mil lion fo r the th ree months ended Ma rch 31. 2018 and 201 7. 

2018 Outlook 

(PPL) 

573 $ 10 

146 

29 392 

4 121 

28 47 

207 661 

366 $ (651) $ 

The fo llowing projec ti ons and fac tors und erl ying these projecti ons (o n an a ft er-tax basis) are prov ided for PPL's seg ments and th e Co rpora te and Oth er 
ca tegory and th e related Reg istrants. 

(PPL's U K. Reg11/a1ed Segmell/ ) 

Hi gher net income is projec ted in 20 18 compared with 20 17. Th e increase in net income re ncc ts th e 20 17 unfavorabl e impac t o f U.S. tax reform and 
un rea li zed losses on fore ign currency econ omi c hedges. Exc ludin g th ese 20 17 speci a l items, th e in crease is ex pected to be d riven primaril y by higher 
assumed GBP exc hange rates and hi gher pension in come, part iall y offset by hi gher taxe 

(PPL's Ke111 11cky Reg11 /c11ed Seg 111 e111 and LKE. LG&E and KU) 

Hi gher net in come is proj ec ted in 20 18 co mpared with 20 17, whi ch ren ects the 20 17 unfav o ra ble impact o f U.S. tax re fom1 . 

1.951 

191 

215 

470 

242 

75 

1.193 

75 

Ex clud ing th i 20 I 7 special item. eam in gs in 20 18 co mpared with 20 I 7 arc proj ected to be lower. dri ven primaril y by higher operat ion and main ten ance 
ex pense, hi gher depreciati on ex pense. hi gher interest ex pense and a lowertax shi eld on ho lding company interest and ex penses. parti all y offset by an 
assumed retum to nom1al wea ther and hi gher base elec tri c ity and gas ra tes c fTcc ti ve Jul y I , 20 I 7. 
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(PPL's Pennsylvania Regulated Segment and PPL Electric) 

Higher net inco me is projec ted in 201 8 compared with 20 17. primaril y driven by hi gher tra nsmi ssio n ea rnin gs and lower o perat ion and maintenance ex pen se, 
pan iall y offset by higher deprec iati on ex pense and hi gher inte rest ex pense . 

(PPL's Co rporate and Other Ca1egorr) 

Lower costs are p rojected in 20 18 co mpared with 20 I 7, which refl ec ts th e 20 I 7 unfa vo rabl e impac t of U.S. tax refo nn. Exc luding thi s 20 I 7 spec ial item. 
costs are projected to be fl at in 20 18 co mpared to 201 7. due to a lower tax shield on holdin g compan y inte rest expense o ffset by lower fin ancing costs. 

(A ll Registrants) 

Earnin gs in futu re pe ri ods are subjec t to va ri o us ri sks and uncen ainti es. Sec "Forward-Look in g ln fo nnati on ," the rest of thi s Item 2. No tes 7 and I 0 to the 
Fin anci a l Statements and "It em I A. Ri sk Factors" in thi s Forni I 0-Q (as appli cable) and "Item I . Bu sin ess" and "Item I A. Ri sk Fac tors" in th e Registrant s' 
20 17 Fa nn I 0-K fo r a d iscuss io n o f the ri sks, uncen a inti es and factors tha t may impact future ea rnin gs. 

PPL Electric: Statement of Income Analysis, Earnings and Adjusted Gross Margins 

Statement of Income Analysis 

e t inco me for the peri ods ended March 3 1 inc ludes th e fo ll owing result s. 

Operatin g Revenues 

Operating Expense> 

Operation 

Energy purchases 

Other operation and maintenance 

Depreciation 

Taxes, oth er than income 

Tota l Operaung Ex penses 

Oth er In co me (Expense) - net 

Interest Expense 

In co me Taxes 

Net In come 

Operating Revenues 

2018 

639 

161 

133 

85 

32 

411 

6 

37 

49 

$ 148 

Th e inc rease (dec rease) in o pera tin g reve nues fo r the peri od end ed March 3 1. 20 18 co mpared with 20 17 was du e to: 

Three Mo nths 

201 7 

$ 573 

146 

163 

75 

29 

41 3 

33 

48 

$ 79 

$Cha nge 

$ 

$ 

66 

15 

(30) 

10 

3 

(2) 

6 

4 

I 

69 

T hree Mo nt hs 

Distribution vo lume 

PL R (a) 

Tran smi ssion Fo rmu la Rate 

Other 

Total 

(a) Th e inc rease fo r the three mo nth period was prim ar ily due to hig her energy ' o lumc' '" d e.cribed be low. 

89 

fl I n 

20 

17 

66 

The information contauwd here1n may nor be copied. adapted or d1stnbuted and is not warranted 10 be accurara complete or timely The user assumes all nsks for any damagCJs or losses ansmg from any use of lh1s mforma11on 
excep l lo lhe exte'llf such damages or losses cannot be lim1t c>d 01 excluded by .1ppl1cable law Past financial performance 1s no guarantee of future results 



Table of Contents 

Energy Purchases 

Energy purch a es increased S 15 111illion fo r the three 111onths ended Marc h 3 1. 20 18 co111pared with 20 17, pri111ari ly du e to hi gher PLR volu111es. 

Other Operation and Maintenance 

Th e increase (decrease) in oth er opera ti on and 111aintenance fo r th e peri od ended March 3 1. 201 8 co 111pared with 20 I 7 was due to: 

T hree Months 

Co rporate service costs $ ( 16) 

Vegetation management (51 

Storm costs 4 

Pay ro ll -re lated costs ( 13) 

Act 129 (3) 

Bad debts 3 

To ta l $ (30) 

Depreciation 

Deprec iati on increased S I 0 111illion for th e three 111onth s ended March 3 1, 20 18 co111pared with 20 17, pri111aril y due to additi onal asse ts placed into servi ce, 
related to the ongo in g effo ns to ensure th e reli ability of th e deli veiy system and th e replace111ent o f ag in g infrastrn cture as well as th e ro ll-out o f the Act 129 
Sman Meter progra 111, net of re tirements. 

Other Income (Expense) - net 

Other inco me (ex pense) - net in creased $6 million for th e three mon th s end ed March 3 1, 201 8 co mpared with 20 17, primarily due to a 3 111illion in crea e 
related to hi gher AFUDC eq uity rates and a S3 milli on in crease in non-servi ce cost credit s fro 111 defin ed be nefit pl ans. 

Interest Expense 

Interest expense increased $4 milli on for th e three months end ed March 3 1. 201 8 compared wi th 201 7. primarily du e to the May 20 17 issuance of$475 
mi lli on of 3.950% First Mongagc Bonds du e 204 7. 

Income Taxes 

Th e increase (decrease) in in come taxes fo r the peri od end ed March 3 1. 20 18 compared with 20 17 was due to: 

T hree Mo n I hs 

Chan ge in pre-tax inco me 

Reductio n in U .. federa l income tax rate 

Depreciatio n and o th er items not normalized (a) 

Other 

Tota l 

$ 

$ 

29 
(2 5) 

(5) 

(al The decrease is prim arily due to the im pact of th e .S. federal co rporate in co me tax rate red uct ion fro m 35°0 to 2 1 • •. as enacted by th e TCJA. effec ti ve January I. 20 18. on th e 
no\\ - th rough of tax benefi ts assoc iated with th e regulatory treatment of tax es on plant related activ i1 y. 

Earnings 

Net Inco me $ 

pecial iterm. ga in s ( losses). after-tax (al 

90 

T hree Mo nl hs Ended 

March 3t, 

20 18 20 17 

148 $ 

'lt-fl H 

79 

The information con tamed her em may nor be copied. adapted or distributed and is not warranted to be accuriJle complete or timely Thr user assumes al/ risks for any damages 01 losses arismg from any use of this information. 
except to lhe extent such damages or losses cannot bP lm11red 01 excluded by applicable law Past fmanoal p«formance is no guarantee of future resuhs 
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(a) There are no items that management considers special for the periods presented. 

Ea rnin gs in creased for the three month period in 2018 co mpared with 20 17, dri ven primarily by hi gher revenues and lower operati on and maintenance 
expense, The hi gher revenues were dtiven by return s on ad diti onal capital investmen ts in tra nsmi ssion and higher sales vo lumes in distribution due to 
favorab le weather. 

The tabl e below quan tifies the changes in the components of Net In co me between th ese periods, whi ch reflect amounts c lassified as Pennsy lvania Adju ted 
Gross Margins on a separa te lin e and not in th eir respecti ve Statement of Income line items. 

Penn sy lvania Adjusted Gross Margins 

Other operation and maintenance 
Depreciation 
Taxes. oth er than in co me 

Other Income (Expense) - net 
Interest Expense 

Inco me Taxes 

Net Income 

Adjusted Gross Margins 

$ 

$ 

Three Mo nths 

48 

27 

(6) 

(I) 

6 

(4) 

(I) 

69 

"Adjusted Gross Margins" is a non-GAAP financial perfom1ance measure that managemen t uti lizes as an indicato r of the performance of its business. See 
PPL's "Resul ts of Operati ons-Adjusted Gross Margin s" for infonnat ion on why management bel ieves thi s measure is u eful and for exp lanat ions of th e 
underl ying dri vers of the changes between peri ods, Within PPL's di scuss ion, PPL Electric's Adjusted Gross Margin s are referred to as "Penn sy lvania Adjusted 
Gross Margins." 

Th e followin g tab les contain the components from th e Statements of Inco me th at are included in thi s non-GAAP finan cial measure and a reco nc ili ati on to 
"Operating Income" for the peri ods ended March 3 1. 

Adjusted Gross 
l\1arg ins 

Operating Revenues $ 

Opera ting Ex penses 

Energy purchases 

Other operation and maintenance 

Deprec iation 

Taxes. o th er than income 

Total Operating Ex penses 

Total s 

(a) Represents amo unts excluded from Adjusted Gross Margins. 
(b) As reported on the Statemen ts of Income. 

'I 

639 

161 

26 

30 

225 

414 

20 18 Three Mo nths 

Ot her (a) 

$ 

107 

77 

186 

(186) $ 

9 1 

20 17 Three Months 

Opera ting Adjusted Gro ss Operating 
In co me (b) Margins Ot her (a) Income (b) 

639 $ 573 $ $ 573 

161 146 146 

133 29 134 163 

85 4 71 75 

32 28 29 

411 207 206 413 

22 8 366 (206) s 160 

The information con tamed hcrem may not be copied, adapted or d1stnbuted and is not warramed 10 be accurate. complete or timely Tile user assumes all risks fo1 any damages or losses arising from any use of chis mformauon. 
except to the extent such damages or losses cannot be limited or excluded by applicable law Past finane1al perlormance 1s no guar<Jntec of future results 
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LKE: Statement of Income Analysis, Earnings and Adjusted Gross Margins 

Statement of Income Analysis 

et income for the peri ods ended March 3 1 inc lud es th e fo ll owing resul ts. 

Operating Revenues 

Opera tin g Expenses 

Operation 

Fue l 

Energy purchases 

Other operation and main tenance 

Depreciation 

Taxes. other than 111 come 

Total Operating Ex penses 

Oth er Income (Expense) - net 

Interest Expense 

Interest Expense \\ith Affil ia te 

In co me Taxes 

Ne1 Inco me 

Operating Revenues 

201 8 

$ 872 

214 

80 

205 

117 

17 

633 

(3) 

50 

39 

$ 142 

The in crease (decrease) in operati ng reve nues fo r the pe ri od ended March 3 1. 201 8 compared with 20 17 was due to: 

Three Mo nths 

201 7 

$ 809 

191 

69 

205 

105 

16 

586 

(4) 

49 

63 

s 103 

$Change 

$ 63 

23 

I I 

12 

47 

(24) 

s 39 

Three Mont hs 

Vo lumes $ 

Base rates 

TCJA (a) 

To tal s 

(a) Rep re5.ents estimated inco me tax savings owed to customers related 10 the impac t or th e U .S. federa l co rpo ra te income tax rate reduction fro m 35 % to 2 1°u. as enac ted by th e 
TCJA. effective January I. 20 IR. A regu lato ry liabi lity was reco rded for this amou nt. See Note 7 for add itiona l information . 

Fuel 

Fuel increased S23 milli on fo r the th ree months ended March 3 1. 20 18 compared with 20 17. primari ly due to an in crease in vo lumes d riven by co lder 
wea ther in 20 18. 

Energy Purchases 

67 

30 

(34) 

63 

Energy pu rc hases in creased S 11 milli o n fo r the th ree mo nth s ended Marc h 3 1. 201 8 co mpared with 2017. primaril y d ue to a S20 milli on increase in natu ra l 
gas vo lumes d ri ven by co lder wea ther in 20 18. pania ll y offset by an S8 mi 11 ion decrease in marke t prices fo r natu ra l gas. 

Depreciation 

Depreci at ion in creased S 12 million fo r the th ree months ended March 3 1. 20 18 co mpared wi th 20 17. primari ly d ue to an S8 mill ion in crease re lated to h igher 
deprec iat ion rates effec ti ve July I . 20 17 and a $3 m il li on inc rease re lated to addi ti o ns to PP& E. net o f retirements. 

92 

11 r t Re ~ 1 
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Income Taxes 

In come taxes decreased ~24 milli on for the three month s ended March 31, 2018 co mpared with 2017, primaril y du e to th e impact of th e U.S. federa l corpora te 
income tax rate reduc ti on from 35% to 2 1 %, as enac ted by th e TCJA, effec ti ve January I , 2018. 

Earnings 

Net Income $ 

Spec ia l items. gai ns ( los;es), afler- tax 

T hree Mon ths Ended 

Marc h 3 1. 

20 18 2017 

142 $ 103 

(I) 

Ea rning increased for the three month period in 2018 compared with 20 17, primaril y due to higher sa les volu mes driven by co ld er weather, higher ba e 
electrici ty and gas rates effective Jul y I. 201 7 and lower in co me taxes due to th e redu cti on in the U.S. federa l corporate income tax rate effec ti ve January I , 
20 18, parti all y offse t by hi gher depreciation expense. 

The tabl e below quantifies th e changes in the components ofNet Inco me between these peri ods. which reflect amounts classified as Adjusted Gross Margin s 
an d an item that management considers special on separa te lines and not in th eir respective Statement of Income lin e items. 

Adju ted Gross Margins 

O th er operation and maintenance 

Dep reciation 

Interest Expense 

In come Taxes 

pccia l items. gains ( losses). after-tax (a) 

Net In come 

(a) See PPL 's "Resu lt; of Operations - cg mcnt Earnin g> - Kentu cky Regu lated Seg ment " f"o r detail s of the special item . 

Adjusted Gross Margins 

Three Mo nths 

$ 28 

(I) 

(II) 

(2) 

24 

$ 39 

"Adj usted Gross Margins" is a non-GAAP fin ancial peifo tmance measure th at management utili zes as an ind icator of the perfom1ance of its busin ess. ec 
PPL's "Results of Operations -Adjusted Gross Margins" fo r an explanat ion of why management believe this measure i useful and the factors underlying 
changes between periods. Within PPL's discussion. LKE's Adjusted Gross Margin are refeJTcd to as "Kentucky Adju sted Gross Margin s." 

The fo llowing tables contain th e compo nents from the tatements of lncomc that arc included in thi s non-GAA P fin ancial measure and a reconciliation to 
"Operating Income" for the periods ended March 31. 

20 18 Three Months 20t7 T hree Mo nths 

Adj usted Gross Opera ting Adj usted Gross Operati ng 
Margins O th er (a ) Inco me (b) Margi ns O th er (a) Income (b) 

Operating Reven ues 872 $ $ 872 $ 809 $ s 809 

Operati ng Expe nses 

Fuel 2 14 214 191 191 

Energy purchases 80 80 69 69 

Other operation and maintenance 25 180 205 26 179 205 

Depreciation 17 100 11 7 16 89 105 

Taxes, o th er than inco me 16 17 16 16 

Total Operating Expen>es 337 296 633 02 284 5 6 

Total s 535 $ (296) 239 507 s (284) s 223 

(a) Represent~ amoun ts excluded from Adj usted Gross Marg ins. 

93 
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The information con tamed hernm may nor be copied_ adapted or d1stnbut£!d and 1s not wa"an !cd 10 bE> accwate completP or timely The uSet assumes all nsks for any damages or losses arismg from any use of this ml ormat1on 
excep l to the extent such damBges or losses cannot bP fm11ted 01 exduded by applicab le law Past fmanoal pCY'formance 1s no guaran tee of fu ture results 
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(b) As repon ed o n th e State ments o f In co me. 

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

Statement of Income Analysis 

Net inco me fo r th e peri ods ended March 3 1 in cludes th e fo ll owin g results. 

Operatin g Revenues 

Reta il and wholesa le 

Electric re, enue from affi liate 

To tal Op eratin g Revenues 

Operating Ex penses 

Operation 

Fu el 

Energy purchases 

Energy purchases fro m affili a te 

Oth er operation and maintenance 

Deprec iation 

Taxes. o ther th an in co me 

To tal Operatin g Expenses 

Other Inco me ( Expense) - net 

In terest Expense 

Inco me Taxes 

Net Income 

Operating Revenues 

20 18 

$ 407 

12 

41 9 

79 

76 

6 

89 

48 

9 

30 7 

( I ) 

18 

2 1 

s 72 

Th e in crease (decrease) in opera ti ng revenues fo r the peti od end ed March 3 1, 20 18 co mpa red with 201 7 was du e to: 

$ 

$ 

Three Mo nths 

20 17 

374 

17 

39 1 

80 

64 

85 

44 

8 

283 

(4 ) 

17 

33 

54 

$ C hange 

$ 33 

(5) 

2 8 

(I ) 

12 

4 

4 

4 

24 

( 12 ) 

18 

Three Months 

Vo lum es $ 

Base ra 1es 

TCJA(a) 

To tal s 

(a) Represents estim ated income tax sav ings owed 10 cu~t o mers re lated to the impact of th e .S. fed eral co rp orate in come tax rn te reduction fro m 35° 0 to 21 ~o. as enacted by th e 
TCJA. effec ti ve Janu ary I . 20 1 ~.A reg ulato ry liab il ity wa' reco rded fo r this am ount. See Note 7 fo r addit io nal in fo rmatio n. 

Energy Purchases 

Energy pu rchases in creased 12 milli on fo r th e three month s ended March 3 1. 20 18 compared with 20 17. du e to a $20 milli on in crease in natura l gas 
vo lumes dri ven by co lder weath er in 20 18. pa11 ia ll y offset by an S8 mi lli on decrease in mark et pri ces for na tu ra l gas. 

Energy Purchases from Affiliate 

28 

16 

(16) 

28 

Energy purchases !Tom affil ia te increased $4 mill ion fo r the three months end ed March 3 1. 20 18 compa red with 20 17. pri maril y due to inc reased genera ti on 
avail ab le !Tom K . 

94 
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Other Operation and Maintenance 

The in crease (decrease) in o the r opera t ion and maintenance for the peri ods ended March 3 1. 20 18 compared with 2017 was due to : 

Three Mo nths 

Tim in g and scope of genera tion maintenance outages 

Sto rm costs 

Other 

To ta l 

Depreciation 

$ 

Depreciat ion increased $4 milli on fo r the three months ended March 31. 20 18 compared with 20 17. due to a $2 milli o n increase rel a ted to hi gher 
deprec iat ion ra tes effec ti ve Jul y I, 2017 and a S2 milli on increase rel ated to additi ons to PP&E, net of retirements. 

Income Taxes 

4 

In co me taxes decreased s; 12 mil li on fo r th e three month s end ed March 3 1, 20 18 co mpared with 201 7. p rimarily due to th e impact of th e U .. federa l corpora te 
income tax rate reduc ti on from 35 % to 2 1 % . as enac ted by the TCJA. effec t ive Janu ary I . 20 18. 

Earnings 

et Income $ 

Spec ia l items. ga in ' ( los,cs). after-tax (a) 

(a) There are no items mnnngemcn t considers spec ial for the periods presented . 

T hree Months Ended 

March 31. 

20 18 20 17 

72 s 54 

Earnings increased for the th ree mon th period in 20 18 co mpared with 20 17. primaril y due to hi gher sa les vo lumes dri ven by colder weather. higher base 
e lectricit y and gas rates effective Jul y I , 20 17 and lower income taxes due to th e reducti on in the U.S. federa l corporate in come tax ra te effecti ve January I , 
20 18 , pani a ll y offse t by hi gher dep rec iat ion expense and h igher o th er opera tion an d ma inten ance expense. 

Th e table below quantifies the changes in the components of ct Income between these pe riods. which re flect amounts eta sified as Adjusted Gross Marg in 
o n a separa te lin e and not in thei r respective St atemen t of In come line items. 

Three Months 

Adjusted Gross Margin s 

Other operation and main tenance 

Depreciation 

Taxes. other than income 

Other In co me (Expense) - net 

Interest Expense 

Inco me Taxes 

et Inco me 

Adjusted Gross Margins 

$ 

s 

"Adjusted Gross Marg in s" is a non-GAAP financial perfo nnance measure tha t management utili zes as an indi ca to r of the pe rformance of its business. See 
PPL's "Results of Opera ti ons -Adjusted Gross Margi ns" fo r an ex pl ana ti o n of why 

95 

n l 

15 

(5) 

(5) 

(I) 

3 

(I) 

12 

The mfonnar1on contained heretn may nor be copied. adapted or d1s1nb11ted and is nor warranted ro be accwale compJcrc or timely The US& assumes all risks fo1 any damages or losses ar1smg from any use of this in format/On 
except to the ext en I such damage>s or losses cannot be limited or excluded by applicable law Past financial pcrlormance 1s no guarantee of future results 
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management beli eves th is measure is usefu l and th e fac tors underlying changes between periods. Within PPL's discussion. LG&E's Adju sted Gross Margins 
are in cluded in "Kentucky Adj u ted Gross Margins." 

The following tables contain th e compon ents fTom th e Statements of Income that arc included in thi s non-GAA P fin ancial measure and a reconcil iation to 
"Operatin g Income" fo r the periods en ded March 31. 

Adj uslcd Gross 
Ma rg in s 

Opcrali ng Revenues 

Operati ng Expen ses 

Fuel 

Energy purchases. includi ng affi liate 

Oth er opera1ion and maintenance 

Depreciation 

Taxes, o ther th an income 

Total Operati ng Expense> 

To1a l 

(a) Represents amou nts exc lu ded from Adjusted Gross Margin s. 
(b) As repo rted o n the Statements of In come. 

419 

79 

82 

9 

8 

178 

24 1 

20 t8 Three Mo nt hs 

O lh er (a) 

$ 

80 

40 

9 

129 

(129) 

20 17 T hr ee Monlhs 

Operaling Inco me Adj usted G ross 
(b) Margins Olhcr (a) 

$ 419 $ 391 $ 

79 80 

82 66 

89 10 75 

4 9 35 

9 

307 165 11 8 

$ 11 2 $ 226 $ (118) 

KU : Statement of Income Analysis , Earnings and Adjusted Gross Margins 

Statement of Income Analysis 

Ne1 income fo r the periods ended March 31 includes th e fo ll owing result s. 

Operating Revenue 

Re1ai l and wholesale 

Electric revenue from affi liate 

Total Operating Revenues 

Operat in g Ex penses 

Operation 

Fu el 

Energy purchases 

Energy purchases from afll liate 

01her operation and maintenance 

Deprec iation 

Taxes. o th er than income 

Tota l Operating Expenses 

Other Income (Expense) - net 

Interest Expense 

Income Taxes 

Net In come 

Operating Revenues 

2018 

$ 

s 

465 

6 

471 

135 

4 

12 

105 

68 

8 

332 

(3) 

15 

24 

87 

The increase (decrease ) in opera tin g revenu es for th e period ended March 3 1. 20 18 compa red with 2017 was due to: 

96 

Three Months 

20 17 

$ 435 

437 

Ill 

5 

17 

108 

60 

309 

(2) 

24 

39 

$ 63 

Operating Inco me 
(b) 

$ 39 1 

80 

66 

85 

44 

283 

$ 108 

$Change 

$ 30 

34 

24 

(I) 

(5) 

(3) 

8 

23 

(I) 

(15) 

$ 24 

The mformat1on contained hcrem may nor be copied. adapted Of d1s1nbuted and 1s nor warranted to be accurate complete Of (lmc/y The user assumes all nsks fo1 any damages Of losses arismg from any use of thrs 1nfoo11at1on 
except to the eKtent such damages or losses can no I be limited or excluded by applicable law Past fmancia/ performance is no guarantee of future results 
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T hree Mo nths 

Vo lum es 

Base rates 

TCJA (a) 

Tota l 

$ 

$ 

(a) Represents estimated income tax sa' in gs owed to customers related to the impact of the .S. federal corporate income tax rate reduction from 35° , to 21 ° 0 • '"enacted by the 
TCJA. effective January I. 201 . A regulatory liability""' recorded for this amou nt. Sec a te 7 fo r add itional information. 

Fuel 

Fuel increa ·ed 24 million for th e three months ended March 31. 20 I 8 co mpared with 20 I 7. primaril y due to an increase in vo lumes dri ven by colder 
weather in 2018. 

Energy Purchases from Affiliate 

38 

14 

(I ) 

34 

Energy purchases from affi liate decreased $5 milli on for the three months ended March 3 1, 20 I 8 compared wit h 2017, primari ly due to in creased generati on 
by KU. 

Depreciation 

Depreciati on in creased $8 million fo r th e three months ended March 31. 20 I 8 co mpared with 20 17, primatil y du e to a S6 million increase related to higher 
depreciation rate. effec ti ve Jul y I. 2017. 

Income Taxes 

Income taxes decreased I 5 mi I I ion for the three month s ended March 3I.2018 compared with 201 7. primari ly due to the impact of the .. federal corporate 
income tax rate reduc ti on from 35% to 2 1 %. as enacted by th e TCJA. effec ti ve .J anu ary I. 20 I 8. 

Earnings 

et Income $ 

Special items. gain ; (losses). after-tax 

Th ree Mo nths Ended 

Ma rc h 3 1. 

201 8 2017 

87 

Earnings increased for the three month peri od in 20 18 co mpared with 2017. primaril y due to higher sa les vo lumes driven by col der weather. higher base 
elec tricity rates effect ive Jul y 1. 20 17 and lower income taxes due to the reduct ion in the U.S federal corporate in come tax rate effect i e January I , 2018. 
partially off et by higher depreciation expense . 

63 

(I) 

The table below quant ifi es the changes in the components of et Income between these periods. which reflect amounts class ifi ed as Adjusted Gross Margins 
on a separate line and not in their respecti ve Statement of Income line items. 

Adjusted Gross Margins 

Other operation and main ten ance 

Deprec iation 

Taxes. other th an income 

Oth er In come (Expense) - net 

Interest Expense 

Income Taxes 

pecial items. gains (losses). after- ta>. (a) 

Net Income 

97 

Three Mo nths 

l]p 

13 

3 

(6) 

(2) 

(I) 

15 

24 

Th€' information contamod h&em may not be copied. adapted or d1s1ribured and 1s nol warranlcd lo be accura1e. complete or timely The 11s(H assumes all nsks for any damages or losses ansmg from any use of this mformat1on 
except to the extent such d.wiages or losses cannot be /1m1ted or excluded by applicable law Past financial perlormattcc 1s no gua1antec of future results 
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(a) See PPL's "Resu lts of Operations - egment Earnings - Kentuck y Regulated Segment" for detail of the spec ial item. 

Adjusted Gross Margins 

"Adjusted Gross Margins" is a non-GAA P financial perfomiance measure that man agement utilizes a an indica tor of the perfonnance of its bu siness. See 

PPL's "Results of Operat ions -Adjusted Gross Margins" for an exp lanat ion of w h y management believes this measu re is useful and th e factors underly in g 

c ha nges bet ween pe ri ods. Within PPL's di sc uss io n , KU's Adjus ted Gross Marg ins a re in c lud ed in "Kentu cky Adj usted Gross Marg in s. " 

The following tables contain the components from the Statements of Income th at are included in thi s non-GAAP financial measure and a reconciliation to 

"Opera tin g Income" for the periods ended March 31 . 

Adjusted G ross 
Margins 

Operating Revenues $ 

Opera ti ng Ex penses 

Fue l 

Energy purchases. including affiliate 

Other operation and maintenance 

Deprec iation 

Taxes, other than income 

Total Operating Expenses 

To tal $ 

(a) Repre>ents amou nts excluded from Adjusted GroS> Margin>. 
(b) As reported on th e Statements of Income. 

471 

135 

16 

16 

9 

177 

294 

20 18 Three Mo nths 20 17 Three Mo nths 

Opera ting Adju sted G ro ss 
Ot her (a) Income (b) Margins Ot her (a) 

$ $ 471 437 

135 111 

16 22 

89 105 16 92 

59 68 53 

8 

155 332 15 6 153 

$ (155) $ 139 281 $ ( 153) 

Financial Cond ition 

T h e remainder oft hi s lt em 2 in thi s Fonn I 0-Q is presen ted o n a co mbin ed bas is, pro v idin g in fo m1a t ion. as ap pli ca ble. for a ll Reg istrant s. 

Liquidity and Capital Resources 

(All Registra111s) 

The Regi st rants had the following at: 

Ma rch 31, 2018 

Cash and cash equivalen ts 

hort-term debt 

Long-term debt due within one year 

No tes payab le with affi liates 

December 31, 20 17 

Cash and cash equivalen ts 

Short-term debt 

Long- term debt due within one year 

Notes payab le with affi liates 

$ 

PPL (a) 

629 

1.457 

250 

485 

1.080 

348 

$ 

PPL Elect ric 

20 

213 

49 

LK E 

$ 

$ 

27 

215 

237 

30 

244 

98 

225 

LG& E 

$ 

$ 

14 

13 7 

15 

199 

98 

$ 

$ 

$ 

$ 

Operating 
Inco me (b) 

437 

KU 

111 

22 

108 

60 

8 

309 

128 

11 

78 

15 

45 

(a) At March 31. 201 X. $263 million of cash and cash equivalents "ere denominated in GBP. If these amounts would be remitted as dividends. PPL wou ld not anticipa te an 
incremen ta l U.S. tax cost. Sec No te 5 to 1hc Financial Statements in PPL's 2017 Form I 0-K for addi tio nal in formation o n undistributed earnings of WPD. 
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Net cash provided by (u sed in) opera ting, investin g and financin g ac ti vities for the three month peri ods ended March 31. and th e changes between peri ods. 
were as follows. 

PPL PPL Elecl ri c LKE LG&E K U 

20 18 

Opera1ing ac ti vit ie s 566 $ 76 $ 278 $ 146 $ 185 

In vestin g activi ties (753) (2 46) (294) ( 150) ( 14 3) 

Financing activities 33 1 141 13 3 (46) 

2017 

Operating activities 135 55 312 $ 14 2 $ 139 

In vestin g acti vities (679) (276) ( 184) (94) (89) 

Financing activ ities 607 228 (126) (49) (50) 

C ha nge - Cash Prov ided (Used) 

Operating activitie 431 21 (34) $ 4 $ 46 

In vesting <J cti vitics (74) 30 ( 110) (56) (54) 

Fina ncin g activi ties (2 76) (87) 139 52 4 

Operating Act ivities 

The components of th e change in cash prov ided by (used in) operatin g ac ti vities for the three month s ended March 3 1. 20 18 co mpared with 20 17 were as 
fo ll ows. 

PPL PPL Elec tr ic LKE LG&E K U 

Change - Cash Provided (Used) 

et income 49 69 39 s 18 $ 24 

on-cash components (64) (20) (35) (20) (33) 

Working capital 12 7 4 57 63 84 

Defi ned benefi t p lan fund in g 370 (4) (86) (54) (28) 

Other operating act ivities (5 1) (2 ) (9) (3) (I) 

Tota l 431 21 (34) s 4 46 

(PPL) 

PPL's cash provided by operat ing activ iti es in 20 18 in creased $43 1 million co mpared wi th 20 17. 
et income increased 549 million between periods and included a decrease in non-cash charges ofS64 milli on. The decrease in non-cash charges 

was primaril y clue to a decrease in deferred income tax expense (p rimari ly clue to lower income taxes from tax benefits related to acce lerated pension 
contributions to the U.K. pension pl ans in 20 17 and book versus tax plant timing differen ces and net operatin g losses at EU) and an increase in the 
U.K. net peri odi c defined benefit credits (p rimarily clu e to an increase in expected return s on hi gher asset balances). partiall y offset by an increase in 
unrea li zed losses on hedg ing activities and an in crease in depreciati on ex pen se (p rimarily clu e to additional assets placed into serv ice. net of 
retirements, and hi gher deprec iati on ra tes effective Jul y I. 2017 at LG& E and KU and the impact of foreign currency exchange rates at WPD). 

The 5127 million in crease in cash from changes in wo rkin g cap ital was primaril y due to a decrease in net regulatoiy assets an d li abilities (primaril y 
due to th e impact of the TCJA and timing of rate reco veiy mechani sms) and an in crease in taxes payabl e (primarily due to an in crease in cutTcnt 
inco me tax benefits in 2017). 

Defined benefit pl an funding was $370 million lower in 20 18. The decrease was pri maril y due to the accel eration of WPD's cont ri butions to its U.K. 
pension plans in 20 17. 

(PPL Eleuric) 

PPL Electri c's cash provided by opera tin g ac tivities in 20 18 increased $2 1 million co mpared with 20 17. 
Ne t income increased 569 mil lion bet ween the periods and in cluded a decrease in non-cash charges of$20 milli on. Th e decrease in non-cash 
charges was primaril y dri ven by a $20 million decrease in dcfetTed in come taxes (p rimarily due to book versus tax plant timing differences and net 
operating losses). 
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(LKE) 

The $28 mill ion decrease in cash provided by othe r operating ac tivi ties was primari ly due to an increase in non-current regulatory asse ts (p rimaril y 
due to $17 milli on ofstorrn costs incurred in March 20 18). 

LKE's cash prov ided by opera ting act iviti es in 20 18 dec reased 34 mill ion co mpared wit h 20 17. 

(LG&E) 

The increase in cash rrom changes in working capital was primari ly driven by a decrease in net regulatory assets and liabilities (primarily due to the 
impact of the TCJA and timing of rate recovery mechani sms), an increase in accounts payabl e (p rimaril y due to timing of payments) and an increase 
in taxes payable (primaril y due to tim ing of payments), partiall y offset by an increase in accounts rece ivab le (p ri marily due to colder weath er in 
20 18 compared with 20 17) and a decrease in ot her curTen t liabi lities (primarily due to ti ming of payments). 

Defined benefit plan funding was S 6 milli on higher in 20 18. 

LG&E's cash provi ded by operating activi ties in 2018 increased S4 million compared with 2017 . 

(KU) 

The in crease in cash rrom changes in working capital was primari ly driven by lower tax payments in 201 8 compared with 20 17. a decrease in net 
regul atory assets and li ab ilit ies (primarily due to the impact of th e TCJA and the timin g of rate recovery mechani sms). and an increase in accounts 
payable (primaril y du e to timing of payment s). part ially offset by an increase in acco unts receivable (primarily du e to colder weather in 201 8 
compared wi th 20 I 7) and a decrease in other ctment I iabi I it ies (p rimarily due to timing of payments). 

Defined benefit plan funding was $54 million higher in 2018. 

KU's cash provid ed by operating ac ti viti es in 2018 increased $46 mi II ion compared with 20 I 7. 
The increase in cash rrom changes in work ing capit al was primari ly d ri ven by an inc rease in taxes payab le (primaril y due to the timing of payments). 
a decrease in net regulatory assets and liabilities (primarily due to the impac t of the TCJA and the timing of rate recovery mechani sms) and an 
in crease in accounts payab le (primaril y du e to timin g of payments). pani a ll y offse t by an in crease in accounts receivable (due to co lder weather in 
20 18 compared with 20 I 7) and a decrease in o th er current I iabilitie (primarily due to the timing of payments). 

Defined benefit plan funding was $28 million hi gher in 20 18. 

Investing Activities 

(All Registrants) 

Expe11di1t1resfor Property, Plant and Equipment 

Investment in PP& E is the primary invest ing activity of the Registrants. The chan ge in cash used in ex penditu res for PP& E for the three months ended 
March 3 1. 2018 compared with 20 17 was as follows. 

PPL PPL Electric LK E LG&E K 

Decrease ( Increase) $ (73) $ 29 $ (1 10} $ (56) $ (54) 

For PPL. the increase in expenditures was due to higher project expenditures at LKE, LG&E and KU panially offset by lower project expenditures at PPL 
Electri c and WPD. The decrease in ex penditures for PPL Electric was primaril y due to timin g differen ces on capital spendin g project s rela ted to the ongo in g 
effo rts to improve re liab ili ty and replace aging infrastruct ure . The decrease in expenditures at WPD was primaril y due to a decrease in expenditu res to 
enhance system reliabi lity part iall y offset by an increase in fo reign currency exchange ra tes. The increase in expenditures for LKE. LG&E and KU was 
primaril y due to in creased spend in g fo r environmental wa ter projec ts at LG&E's M ii I Creek and Trimbl e Count y plants and increased spendin g fo r 
env ironmental wa ter projects at KU's Ghent plant. 
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Financing Activities 

(A ll Regisrra111s) 

The component of the change in cash provided by (used in) financing ac tiv iti es for the three month s ended March 31, 2018 compared with 20 17 were as 
fo llows. 

PPL PPL Electric LKE LG&E K 

Change - Ca h Provided ( sed) 

Debt issuance/retirement. net 80 $ $ 100 100 

Stock i ssuan ccstredemption ~. net 27 

Dividend (15) 4 53 

Capita l co ntributions/distributions. net ( 100) 33 

Change in shon-term debt, net (375) 9 ( 7) (100) 

ote; payab le wi th affi liate 93 

Other financing ac ti vities (I) 

Total (2 76) s (87) 139 $ 52 s 

See Note 8 to the Financial Statemen ts in thi s Forni I 0-Q for infonnation on 20 18 short-tenn and lon g-tenn deb t ac ti vity. equity transactions and PPL 
dividends. See ote 7 to the Financial tatements in the Regi strants' 20 I 7 Fonn I 0-K for in fonnation on 20 I 7 ac ti vity. 

Credit Facilities 

The Registrants mai ntain credit facilit ies to enhance liq uidity. provide credit suppon and provide a backstop to commercial paper programs. Amounts 
borrowed under these credit facilities are reflected in "Shon-tem1 debt" on the Balance Sheets except for borrowi ngs under LG&E's tem1 loan agreement 
whi ch are reflected in "Long-tcnn deb t" on the Balance Sheets. At March 3 1. 20 18. the tota l committ ed bo tTowin g capac ity under cred it faci liti es and the 
borrowings under these facilities were: 

External 

Letters of 
Credit 

a nd 
Committed Commercial Unused 
Ca1iacity Borrowed Paper Issued Capaci1y 

(9) 

13 

4 

PPL Cap ital Funding Credit Facilities $ 1.350 $ $ 369 981 

PPL Electric Credit Fac ility 650 214 436 

LKE Credit Fac ility 75 75 

LG&E Credit Facility 700 200 137 363 

KU Credit Facilitie; 598 176 322 

Tota l LKE 1.373 200 413 760 

To tal U. S. Credit Fac ilities (a) $ 3.373 $ 200 996 s 2.177 

Total U.K. Credit Facilities (b) £ 1,185 £ 497 £ £ 690 

(a) Th e co mmitments under th e U .. credit faci lities arc provided by a diverse bank gro up. wi th no one b;rn k and its affi liates pro viding an aggregate commitment of more than th e 
follow in g percentages of th e total co mmi11ed capacity : PPL - 10%. PPL Electric- 7%. LKE- 18°0. LG&E-3 3% and KU- 7%. 

(b) The amounts borrowed at March 3 1. 2018 were a USD-deno111 in ated borrowing of $200 111illion and GBP-deno111inated borrow in gs which equated to $484 million. The unused 
capacity renects the SD-denom inated borrowing amount borrowed in GBP of£ 143 million as of the date borrowed . At March 31. 20 I g_ th e US O equiva lent of unu sed capacity 
under the U. K. co mmi11ed cred it facilit ies was $949 111illion. 

The commitments under the .K. credit facilities arc pro vided by a di\ersc bank group." ith no one bank pro\ id mg more th an 17°0 of th e total co mmitted capac ity. 

Sec Note 8 to the Financ ial Statements fo r furth er discussion of the Registrants' cred it fac i I it ies. 
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lntercompany (LKE. LG&E and KU) 

LKE Credit Facility 

LG&E Money Pool (a) 

KU Money Pool (a) 

$ 

Co mmitt ed 
Ca pac i1 y 

300 $ 

500 

500 

Borrowed 

237 

No n-affiliat e Used 
Capacity 

$ 

13 7 

78 

$ 

Unused 
Ca pa cit ) 

63 

363 

422 

(a) LG& E and KU participate in an intercompan y money pool ag reement whereby LK E. LG& E and/or KU mak e avai lable fu nds up to $500 million at an interest rate based on a 
market index of commercial paper issues. llowever. the FERC has issued a maximum aggregate short-term debt lim it fo r each uti lity at $500 million from all covered sources. 

See ote 11 to the Financial tatements for funherdiscuss ion ofi ntercompany credit facilities. 

Comme rcial Pa per (A II Regis1ra111s) 

PPL, PPL Electric. LG&E and KU maintain commercial paper programs to provide an additional fin ancin g ourcc to fund shon-tcm1 li quidity needs , as 
necessary . Commercial paper is uances, includ ed in "Shon-tenn deb t" on the Balance Sh eets. are supponed by the respecti ve Registrant's Syndicated Credit 
Faci lity. The following commercial paper programs were in place at March 3 1. 20 18: 

Co mmercia l 
Paper Unused 

Ca pa cil y Issuances Capa city 

PPL Capital Fu nding $ 1,000 $ 345 655 
PPL Elec tric 650 21 3 437 

LG&E 350 13 7 213 
KU 350 78 272 

Total LKE 700 215 485 

Tota l PPL $ 2,350 $ 773 $ 1,577 

Long-term De bt (All Regis1ra111s) 

Sec Note 8 to the Financ ial Statements for infotmation regarding the Registrants' long-tenn debt activities. 

(PPL) 

ATM Program 

For the three months ended March 31. 20 18. PPL issued 3.0 million shares of co mmon stock and rece ived proceeds of SSS million. Sec ote to the 
Financial Statements for funh er discussion of the ATM program. 

Common S tock Dividends 

In Febntaty 2018. PPL declared a quanerly common stock dividend . payable April 2. 2018. of 4 1.0 cents per share (equivalent to $ 1.64 per annum). Future 
dividends. declared at the discretion of the Board of Directors. will depend upon future eamings, cash flows. fin ancial and legal requirements and other 
factors. 

Rating Age ncy Actions 

(All Regis1ra111s) 

Moody's an d S&P have peri odica ll y reviewed the cred it ratings of the debt of t he Registrant s and their subsidiari es. Based on their respective independent 
rev iews. the rating agencies may make cen ain ratings revision or ratings affimiations. 

102 

~ 

The information conramed hcrem may not be copied, adapted or d1stn'buted and is not warranted ro be accurate. complCJte or timely The user assumes all risks for any damages or losses arismg from any use of this mformar1on 
except to the> exteot such damages or losses cannot be /1tmted or excluded by applicable law Past fmanc1al perlormance is no guarantro of fu ture rc~ults 



Table of Contents 

A credit ratin g refl ects an asse sment by th e rati ng agency of the creditwonhin ess assoc iated with an issuer and panicul ar securities that it issues. The credit 
ra tings of the Reg istrants and their subsidiari es are ba ed on in fo m1at ion provided by the Reg istra nts and other sources. The ratings of Moody's and S&P are 
not a recommend ati on to buy. sell or hold any securities of t he Regi strants or their subsidiaries. Such ratings may be subj ect to rev ision s or withdrawal by the 
agencies at any time and should be evaluated ind ependentl y of each other and an y other ra tin g th at may be ass igned to th e securiti es. 

Th e credit ra tin gs of th e Registra nts and th eir subsidiaries affect th eir liquid ity, access to capital mark ets and cost o fbon-owi ng under their credit faci I iti es. A 
downgrade in the Registrants' or their subsidiari es' credit ratin gs could resu It in hi gher bon-owin g costs and reduced access to capit al market s. The Registrants 
and their subsidi ari es have no credi t ratin g tri ggers th at wo uld resu lt in the reducti on of access to ca pital mark ets or the accelera ti on of matu1ity dates of 
outstanding debt. 

The ratin g agencies have taken the fo l lowin g acti ons related to th e Registrant s and th eir subsidiari es during 20 18: 

(PPL) 

In March 20 I . Moody's and S&P assigned ratings of Baa I and A- to WPD (South Wales)'s £30 milli on 0.0 I% Index -linked Seni or 1otes du e 2036. 

(LG&E) 

In Febru ary 20 18. Moody's ass igned a ra ting of A I and S&P co nfim1ed its ratin g of A to th e ounty ofTrimbl c. Kentu cky's S28 milli on 2.30% Polluti on 
Co ntrol Revenu e Bonds. 200 I eries A (Loui svi li e Gas and Elec tri c Co mpany Project) du e 2026, prev iously issued on behalf of LG& E. 

In April 20 18. Moody's ass igned a ra tin g o f Al and S&P co n finned its ra ting o f A to the Co unt y ofTrimble, Kentucky's $35 milli on 2.55 % Pollution Cont ro l 
Revenue Bond s. 200 I Seri es B (Loui sv ill e Gas and Elec tri c Company Proj ect) due 2027 , prev iously issued on behalf of LG&E. 

In April 201 8, Moody's assigned a rating of Al and S&P confimied it s ra ting of A to the Co unty of Jefferson, Kentuck y's $35 milli on 2.55% Pollution 
onlrol Revenu e Bonds. 200 I Seri es B (Loui sv ill e Gas and Electric Co mpany Projec t) due 2027 , prev iously issued on behalf of LG&E. 

Ratings Triggers 

(PPL. LKE. LG&E and KUJ 

Various deri va ti ve and non -deri vati ve co ntract s, in cludin g contracts fort he sale and purchase of electri c it y and fu el, co mmodity tran sponati on and storage. 
interest ra te and fo reign cu n-e ncy in struments (fo r PPL). contain prov isions th at requi re the postin g of additi onal co ll atera l or pennit th e counterpany to 
termi nate the contract, if PP L's. LKE's. LG&E's or KU's or th eir sub idia ri es' credit ra ting. as appli cabl e. were to fa ll below in vestment grade . See Note 14 to 
the Financial Statements fo r a di scussion of"Credit Ri sk-Relat ed Contin gent Featu res," in cluding a discussion o f the potenti al addition al co llateral 
requirements fo r PPL. LKE and LG& E for deri va ti ve co ntracts in a net li abi lity positi on at March 3 1. 201 8. 

(All Regis1ra111s} 

Fo r additi onal in fo ffllati on on the Reg istrants' I iquidity and capit al resources. sec "Item 7. ombin ed Managemen t's Di cussion and Analys is of Fin ancial 
ond iti on and Resu lt s of Operations." in the Reg istrants' 20 I 7 Form I 0-K . 

Risk Management 

Market Risk 

(Al l Registra 11 1s} 

Sec 1otcs 13 and 14 to the Fin ancial Statements fo r in fo m1ati on about th e Registra nt s' ri sk management objec ti ve , va luati on tec hniqu es and acco untin g 
designati ons. 
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The fo rward-l oo king infonnati on presented below prov ides estimates of what may occur in the future. assumin g cet1 ain adverse market condi ti ons and model 
assumpti ons. Actual future resul ts may differ materia ll y from th ose presen ted . Th ese are not prec ise in dicators of expected future losse , but are ra ther onl y 
indicators of possibl e losses under no m1al market co nditi on at a given confidence level. 

Interest Rate Risk 

The Reg istrants and their subsidiaries issue debt to finance their operat ions, whi ch exposes th em to interest ra te ri sk. The Registrants and th eir subsidi ari es 
utili ze va ri ous financia l derivat ive i nstrumcnts to adjust the mi x offi xed and fl oat ing int erest ra tes in their debt pon folio . adjust th e du rat ion o f their debt 
ponfolios and lock in benchmark intere t ra tes in antici pat ion of future financing, when approp ri ate. Ri sk limi ts under the risk management program are 
designed to balance ri sk ex posu re to vo latilit y in interest ex pen e and changes in the fair va lue of th e debt ponfoli os due to chan ges in the abso lute level of 
interest rates. In ad dition. th e int erest ra te ri sk of cena in subsidi aries is potentia ll y miti ga ted as a result of the ex istin g regu latory frame work or the timin g of 
rate cases. 

The fo ll owing interest ra te hedges were ou tstanding at March 3 1, 2018. 

PPL 

Cash no" hedges 

ros -currency swap (c) 

Eco nomic hedges 

Interest rate swaps (d) 

Economic hedges 

Interest rate swap; ( d) 

Economic hedges 

In terest rate swaps (d) 

(a) Includes accrued in terest. if app licable . 

Ex1>osure 
Hedged 

702 

14 7 

14 7 

147 

Fa ir Val ue. 
Net - Asset 

(Liabilit y) (a) 

80 

(23) 

(23) 

(23) 

Effect of a 
I 0% Adverse 

Movement 
in Rates (b) 

(85) 

(2) 

(2) 

(2) 

Maturities 
Ranging 
Through 

2028 

2033 

2033 

2033 

(b) Effects of ad' erse movements decrease asset> or increase liabilities. as applicable. wh 1ch cou Id resu It in an asset becoming a liabi lity. Sensiti\'i ties represent a Io• o adverse 
movement in interest rates. except for cross-currency swap!'! which also includes a I 0°o adverse movement in foreign currenc y exchange ra1ei,. 

(c) Changes in th e fa ir value of th ese in struments are record ed in eq uity and rcc lassi !icd in lo "arn in gs in the sa me period dur in g wh ich th e item being hedged affects earnin gs. 
(d) Realized change; in the fair value of such economic hedge> are recoverable through regulated rate' and any subsequent changes in the fair' alue of these deri' atives are included 

in rcgu latory assets or regula tory liabilit ies. 

The Registrants are exposed to a potential in crease in int erest expense and to changes in the fa ir va lu e of the ir debt ponfolios. Th e estimated impact ofa 10% 
adverse movement in inlerest rates on interest expense at March 3 1, 20 18 was in sign ifi cant for PPL, PPL Electri c. LK E, LG&E and KU. Th e estimated impact 
ofa I 0% adverse movement in interest ra tes on the fair va lu e of debt at March 31. 20 18 is shown below. 

PPL 

PPL Electric 

LKE 

LG& E 

KU 

Foreign Currency Risk (PPL) 

s 

I 0% Adverse 
Movement 

in Rat es 

629 

163 

171 

63 

94 

PPL is exposed to fore ign currency ri sk primaril y th rough in vestment s in and eamings ofU. K. affili ates. Und er it s ri sk management program. PPL may enter 
into financial instruments to hedge cenain fo reign currency exposures, inc luding 
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tran slation ri sk of ex pected earnin g . !inn commitments, recog ni zed assets or li ab iliti es, anticipated transactions and net in vestments. 

The fo ll owing foreig n currency hedges were out standin g at March 3 1. 20 18. 

et in estment hedges (b) 

Economic hedges (c ) 

£ 

Exposure 
H edged 

140 

2.094 

Fa ir Va lue. 
Net - Asset 
(Liability) 

(I) 

(69) 

(a) Effects of ad verse mo vements decrease assets or increase liab ilit ies. a ~ app licab le. which could result in an asset becoming a li abi lity. 
(bl To pro tect the ' a lue o fa portion of its net irn estment in WPD. PPL executes fo rward co ntracts to sell GBP. 
(c ) To eco nomica lly hedge the tran slatio n risk o f ex peered earnings deno minated in GBP. 

(All Reg is1ra111s) 

Commodity Price Risk 

PPL is exposed to commod ity price risk through its domest ic subsidi aries as described below. 

Effect of a 
10 % 

Adverse 
Move ment 
in Fo reig n 
Currc nc~· 

Excha nge 
Rates (a) 

$ (20) 

(2 76) 

Ma 1urities 
Rang ing 
Through 

2018 

2020 

PPL Elec tri c is required to purchase elect ricity to fulfill its obli ga ti on as a PLR . Potenti al co mmodi ty pri ce ri sk is miti ga ted th rough its PUC-approved 
cost recovery mechanism and full-requirement supply agreements to serve it s PLR customers which transfer th e risk to energy su ppli ers. 
LG& E's and KU's ra tes in clude certain mechani sms fo r fuel. fuel-related ex penses and energy purchases. In additi on, LG&E's rates include a mech ani sm 
fo r natu ra l gas supply expenses. These mechan isms genera ll y provide fo r timely recovery of market price flu ctuat ions assoc iated with th ese ex penses. 

Volumetric Risk 

PPL is exposed to volu metric ri sk through its subsidi ari es as described below. 

WPD is exposed to volumetric risk whi ch i significantl y mitigated as a result of the method of regulation in th e .K. Under th e RllO-ED I price cont rol 
regulation s. recovery of such exposure occurs on a two year lag . See ote I in PPL's 20 17 Fonn I 0-K for addi ti onal infomiation on revenue recognition 
under RllO-EDI . 
PPL Electric. LG&E and KU are exposed to vo lumetric ri sk on reta il sa les, mainly due to weat her and other econo mi c conditi ons for which there is 
limited mitigation between rate cases. 

Credit Risk (All Regisrra111s) 

See otcs 13 and 14 to the Financial Statements in thi s Form I 0-Q and "Item 7. Comb in ed Management's Di scussion and Analys is of Fin ancia l Conditi on 
and Results of Operations - Financial Condition - Risk Management - Credit Risk" in the Registrants' 2017 Fonn I 0-K for addi ti onal in formation . 

Foreign Currency Translation (PPL) 

The value of thc Brit ish pound sterling flu ctu ates in relation to the U.S. dollar. Changes in this exchange ra te resulted in a foreign currency translat ion gain of 
S 11 7 million forthe three month ended March 31 . 20 18. which primarily reflec ted a S2 I 2 million increase to PP&E and a $44 million increase to goodwill 
parti ally offset by a $ 125 milli on increase to long-tem1 debt and a $ 14 milli on in crease to oth er net li abilities. Changes in thi s exc hange rate resulted in a 
fo reign ctmency translation loss of $24 mil I ion for the three mon th s ended March 3 I . 20 I 7. whi ch primari ly refl ec ted a S46 mil lion decrease to PP&E and 
S I 0 milli on decrease to goodwill partially offset by a $28 milli on decrease to long-tenn deb t and a $4 million dec rease to ot her net liabilities. The impact of 
fore ign currency translation is recorded in AOC!. 
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Related Party Transactions (A ll Regis1ra111s) 

The Registrants are not aware of any materi al ownership int erests or operat in g responsibility by senior management in out side pannerships, including leasi ng 
transact ions with variab le interest ent iti es, or oth er enti ti es doing business with the Reg istra nts. ee ote 11 to the Financia l Statements for ad diti onal 
inforniation on related party transaction for PPL Elec tri c. LKE. LG&E and KU. 

Acquisitions, Development and Divestitures (A ll Regis1ra111s) 

The Registrant s from time to time eval uate oppon·unitics fo r potential acqu isition s, divestitures and deve lopment projects. Deve lopment projects are 
reexamined based on market conditions and oth er fac tors to deterniine wheth er to proceed wi th, modify or terniinatc the projects. Any resulting tran sac ti ons 
may impac t fi.1ture financi al results. ee ote 8 to th e Fin ancial Statements in th e Registrant s' 2017 Forni I 0-K for in fo n11ati on on th e more signifi cant 
acti vi ti es. 

Environmental Matters (All Regisrra111s) 

Ex ten ive federal, state and local env ironmental laws and reg ul ati ons are applicable to PPL's, PPL Elcctric's. LKE's, LG&E's and KU's ai r emiss ions, water 
discharges and the management of hazardous and so lid waste. as we ll as o th er aspects of the Registrant s' businesses. The cost o f co mpli ance or alleged non
compliance cannot be pred icted with cenainty but co uld be signifi cant. In addition. cost may in crease significantl y ifth e requirements or sco pe of 
environmental laws or regu lations, or simil ar rules. are ex panded or cha nged. Cost may take the fo n11 of in creased capital expenditu res or opera ting and 
maintenance ex penses, monetary fines. penalti es or oth er restriction s. Many of th ese env ironmental law considera ti ons arc also app li cable to the opera ti ons 
of key suppliers. or customers. such as coal producers and indu strial power users, and may impact th e cost for their produ cts or their demand for the 
Regi strants' services. Increased capita l and operat in g costs are subject to rate recovery . PPL. PPL Electric. LKE. LG& E and KU can provide no assura nces as 
to the ultimate outcome of future env ironment al or rate proceedings before regul atory au th oriti es. 

See ote IO to the Financial Statements fo r a discu ssion of th e more significant environmen tal matt ers includ ing Lega l Matters. NAAQ . Climate Change . 
CC Rs. and ELGs. Additionally. see "Item I . Bu sine s - Env ironmen tal Matter-s" in the Registrants' 2017 Forni I 0-K for addit iona l in fo1111at ion. 

New Accounting Guidance (A ll Regisrra nrs) 

ce Note 2 and 18 to the Financial tatements fora discussion of new acco untin g gu idance adopted and pend in g adoption. 

Application of Critical Accounting Policies (All Regisrran rs) 

Financial condit ion and results of operation are impac ted by the meth ods, assumpti ons and estimates used in the applicati on o f critical accountin g polici es. 
The fo ll owing table summarizes the accountin g poli cies by Registrant th at arc panicularl y imponant to an understanding of th e reported financial conditi on 
or results of opera ti ons. and requi re management to make estimates or oth er j udgments of matt ers that are inherentl y uncertain . See "Item 7. Comb in ed 
Man agement's Discussion and Analysis of Financial Co ndition and Results of Operations" in th e Registran ts' 20 17 Fo rni I 0-K for a di sc ussion o f each critical 
accounting policy. 

PPL 

PPL Elect ric LKE LG&E KU 

Defined Benefits x x x x x 
Income Taxe~ x x x x x 
Regu latory A sets and Liabilities x x x x x 
Price Risk Management x 
Goodwi ll Impairment x x x x 

AROs x x x x 

Revenue Recognition - Unb illed Re' enue x x x 
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PPL Corporation 
PPL Electric Utilities Corporation 

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

Kentucky Utilities Company 

Item 3. Quantitative and Qualitative Disclosures About Market Risk 

Referen ce is made to "Ri sk Management " in "Item 2. Co mbin ed Management 's Di scussion and Anal ys is o f Fin ancial Co nditi on and Results of Operati ons." 

Item 4. Controls and Procedures 

(a) Eva lu ati on of disc losure controls and procedures. 

The Reg istrants' prin cipa l ex ecuti ve o ffi cers and principal fi nancial offi cers. based on th eir eva luati on of t he Registrants' di sclosure control s and 
procedure (a defin ed in Rules 13a-l 5(e) or I 5d-l 5(e) o ft he Securiti es Exchange Act o f 1934) have con clu ded th at, as of March 3 1. 20 18. th e 
Reg istrants' di sclosure co nt ro ls and proced ures are effec ti ve to ensure that materi al in fo rmati on relating to th e Registrant s and their conso lidated 
subsidiari es is record ed, processed, summari zed and reponed within the time peri ods pec ified by th e SEC's rul es and fonn s, panicul arl y during th e 
period fo r whi ch thi s quancrl y repon has been prepared. The afo rementi oned princ ipal offi cers have conclud ed th at the di sc losure control s and 
procedures are also effecti ve to ensure th at in fo rmati on required to be di sclosed in rcpons fil ed under th e Exc hange Act is accumul ated and 
communica ted to management . includi ng th e prin cipal executi ve and prin cipa l fin ancial offi cers, to all ow fo r timely dec i ions regardin g required 
di sc losure. 

(b) Ch ange in intern al co nt ro ls over fin ancial re pon ing. 

The Reg istrants' prin cipal executi ve o ffi cers and principal fin ancial officers have co ncluded that th ere were no changes in th e Reg istra nts' intern al 
co nt ro l over fin ancial reponing durin g the Registrants' fi rs t fi sca l qu aner th at have materi all y affec ted. or are reaso nably I ikely to materi a ll y affect. 
th e Reg istra nt s' in tern al cont ro l over fin anc ial rcponi ng. 

PART II . OTHER INFORMATION 

Item 1. Legal Proceedings 

For in fo nnation rega rdin g pendin g admini strati ve and judicial proceedin g in vo l in g tax liti gati on. regul atory . en vir nmcntal and oth er matters, which 
in fo nnati on is inco rpora ted by refe rence into thi s Pan II , see: 

"Item 3. Legal Proceedings" in each Registra nt 's 20 17 Fo rni 10- K; and 
otes 7 and I 0 to the Finan cial Stat ements. 

Item 1A. Risk Factors 

Th ere have been no materi al changes in th e Reg istra nts' ri sk fac tors from th ose di sc losed in "Item I A. Ri sk Factors" of th e Reg istrants' 20 17 Fonn I 0-K. 

Item 4. Mine Safetv Disclosures 

No t appli cable. 

Item 6. Exhibits 

The fo llowing Ex hib it s in dica ted by an asteri sk preceding the Ex hibit number are fil ed herewith . Th e ba lance of the Ex hibit s has heretofore been fil ed with 
the Commi ssion and pursu ant to Rui c I 2(b)-32 are incorporated herein by refe rence. Ex hibit s indi ca ted by a Ll are fil ed or li sted pu rsuant to Item 60 I (b)( I 0) 
(iii )of Regul ati on S-K. 
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- Di stributi on Agreement. dated February 23. 20 18. by and among PPL Corporation and J.P. Morgan Securities, LLC. Barclays 
Cap ital In c. , Citi group Global Markets In c. , JPMorgan Chase Bank , Na ti onal Association , Londo n Branch , Barc lays Bank PLC and 
Citibank N.A. (Exhibit I. I to PPL Corporation Forni 8-K Report (F il e o. 1-11459) dated February 23. 20 18) 

- Fin al Tern1s, dated March 23, 20 18. o f Western Power Di stribution (Sou th Wales) pie £3 0.000.000 RPI Index Linked Senior 
Unsecured Note due March 2036 

- Amended and Restated Trust Deed, relating to the £3.000.000.000 Euro Medium Tenn 1ote Programme of the Issuers, dated 
September 9. 20 16, by and among Western Power Di stribution (East Mid lands) pie, Western Power Distribution (Sou th Wales) pie. 
Western Power Di stributi on (South West) pie and Western Power Di st ributi on (West Mid land s) pi e as Issuers . and HSBC Corporate 
Tru stee Co mpany (UK) Limited as Note Trustee 

- Supplement Prospectus. dated March 15. 20 18 to the £3.000,000 ,000 Euro Medium Tenn ote Programme. en tered into by 
Western Power Di stributi on (East Midlands) pie. Western Power Di stributi on (So uth Wales) pie . Western Po wer Di stribut ion (South 
West) pie and Western Power Di stribution (West Midl ands) pie, dated as of eptember 15 , 2017 

- Amendment Agreement. dated March 13. 2018 . between Western Power Di stribution (West Midlands) pie and the banks party 
th ereto. as Bookrunners and Mandated Lead Arrangers, H BC Bank pie and Mi zuho Bank Ltd ., as Joint Coo rdin ators, and Bank of 
America Me1Till Lynch Intern at ional Limited, as Facility Agent. relating to th e £3 00 milli on Multicurrency Revo lving Credit 
Facility Agreement origin all y dated April 4. 20 I I and amended and restated on Jul y 29, 2014 

- Amendmen t Agreement. dated March 13. 20 18. between Western Power Di stributi on (East Mid lands) pie and th e banks pa11y 
thereto. as Book runners and Mandated Lead Amrngers. HSBC Bank pi e and Mizuho Bank Ltd .. as Jo int Coordinators, and Bank of 
America Merri ll Lyn ch Interna ti onal Limited. as Fac ility Agent. rel atin g to th e £300 milli on Multicun·cncy Revo lvi ng Credit 
Facility Agreement ori gi nall y dated April 4. 201 1 and amended and restated on July 29, 20 14 

- £ 130.000,000 Term Facility Agreement. dated March 20. 20 18. between Western Power Di stributi on pi e and HSBC Bank pie and 
Mi zuh o Bank , Ltd ., as Mandated Lead Arrangers. and Mi zuho Bank , Ltd .. as Facilit y Agent. 

- Amendmen t Agreement. dated March 2 1, 20 18, between Western Power Di stribution (South West) pie and the banks pa11y thereto. 
a Bookrunners and Mandated Lead Arrangers, HSBC Bank pie and Mi zuh o Bank Ltd .. as Joint Coord in ators. and Mizuh o Ban k. 
Ltd .. as Facility Agent, rel ating to the £245 milli on Multi currency Revo lving Credit Facil ity Agreemen t ori ginall y dated January 
12. 20 12 and amend ed and restated on Jul y 29. 2014 

- £5 .000.000 Leuer of red it Facility entered int o between Western Power Di stribution (South West) pie and Svenska 
Handelsbanken AB dated as of February 20 . 2018 

- £75.000.000 Facility Letter en tered into betwee n Western Power Di stributi on (South West) pi e and Svenska Handelsbanken AB 
dated as of February 28 , 2018 

- Amendment No. 6 to the Amended and Restated Supplemental Execu ti ve Retirement Pl an. dated March 23. 20 1 

- PPL Co rpora ti on and ubsidiarics Co mputati on of Rati o of Earnings to Combin ed Fi xed Charges and Preferred Stock Di vid ends 

- PPL Elec tri c Utilities Corpora ti on and ubsidia rics Computation of Rati o of Earnings to Combined Fixed Charges and Preferred 
Stock Di vid end s 

- LG& E and KU Energy LLC and Subsidiaries Computati on of Rati o of Earnin gs to Fixed Charges 

- Loui sv ille Gas and Elect ri c Co mpany Computa ti on o f Rati o of Earnin gs to Fixed Charges 

- Kentucky Utilities Compan y Co mput at ion of Ratio of Earnings to Fi xed Charges 

Certifica ti ons pu rsuant to Secti on 302 of the Sarbanes-Oxley Act of2002. for th e guanerly peri od ended March 3 1. 2018. fil ed bv the following ofticers for 
th e fo ll owing compani es: 

*3 1 (al 

* 3 l(b) 

*3 1 (cl 

*3 1 (d) 

~ 

~ 

' "l JI< ' 

- PPL Corpora ti on's principal executi ve officer 

- PPL orpora tion's principal financial ofticer 

- PPL Electri c Utiliti es Corpora tion's prin cipal executi ve ofticcr 

- PPL Electric Utiliti es Corporation's prin cipal financial offic er 

- LG& E and KU Energy LLC's principal execu ti ve officer 

- LG&E and KU Energy LLC's principal fin ancia l officer 

- Lou isv ille Gas and Electric Company's princi pal execut ive officer 
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*3 1 ih) 

.'.'.:.llill 

.'.2..l..ill 

- Loui sville Gas and Electric Company's principal financi al o fficer 

- Kentucky Utilities Co mpany's prin cipal executive offi cer 

- Kentucky Utilities Company's principal fin ancial o ffi cer 

Certifications pursuant to Secti on 906 of the Sarbanes-Oxl ey Act of2002 . for the gu a11erly period ended March 3 1. 201 8 furn ished bv th e followin g offi cers 
for the foll owing compani es: 

* 321a l 

*32(b) 

*32(c) 

• 32(d) 

*32icl 

101 .1 S 

I 0 I.SCI-I 

IOI.CAL 

IOI .DEF 

IOI .LAB 

I 0 I.PR E 

- PPL Corporati on's principal executi ve o ffi cer and principal financia l officer 

- PPL Elec tri c tilities Corpora ti on's principal executi ve o ffi cer and prin cipal fin ancial o ffi cer 

- LG& E and KU Energy LLC's principal executi ve office r and prin cipa l fin anci a l officer 

- Loui sv ill e Gas and Elec tri c Compan y's prin cipal executi ve o fficer and principal finan cial officer 

- Kentucky Utiliti es Co mpany's principal executive o ffi cer and prin cipal finan cial offi cer 

- XBRL In stance Document 

- XBRL Taxonomy Ex tension Schema 

- XBRL Taxonomy Ex tension Ca lcul ati on Linkbase 

- XBRL Taxonomy Extension Definiti on Linkbase 

- XBRL Taxo nomy Ex tension Label Linkbase 

- XBRL Taxonomy Ex tension Presentati on Linkbase 
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SIGNATURES 

Pursuant to the requirements of the ecurities Exchange Act of 1934 . th e Regi tra nts ha ve du ly caused thi s report to be signed on the ir behalf by th e 
undersi gned thereunto dul y au th ori zed. Th e signa ture for each undersigned company ha ll be deemed to re late onl y to matters having reference to such 
company or its subsidiaries. 

Date: May 3. 20 18 

Date : May 3. 20 18 

Date: May3.2018 

PPL Corporation 

(Registrant) 

Isl Stephen K. Brein inger 

Stephen K. Breininger 
Vice President and Controll er 

(Pri ncipa l Accounting Offi cer) 

PPL Electric Utiliti es Corooration 

(Registran t) 

Isl Marl ene C. Beers 

Marl ene C. Beers 
Co ntroller 

(Principal Fin ancial Offi cer and Pri ncipal Accounting 
Officer) 

LG&E and KU Energv LLC 

(Registrant) 

Louisville Gas and Electric Company 

(Registrant) 

Kentucky Utiliti es Company 

(Registrant ) 

Isl Kent W. Blake 

Kent W. Blake 
Chief Fin ancial Officer 

(Principal Financial Offi cer and Principal Accoun ting 
Officer) 
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Exhibit l(b) 

PROHIBITION OF SALES TO EEA RETAIL INVESTORS- The Notes are not intended to be offered, sold or otherwise made available to and should not 
be offered, sold or otherwise made available to any retail investor in the European Economic Area ("EEA"). For these purposes, a retail investor means a 
person who is one (or more) of: (i} a retail client as defined in point (11) of Article 4(1) of Directive 2014/65/EU ("MIFID II"); or (ii) a customer within the 
meaning of Directive 2002/92/EC ("Insurance Mediation Directive"}, where that customer would not qualify as a professional client as defined in point (I 0) 
of Article 4(1) ofMiFID II. Consequently no key information document required by Regulation (EU) No 1286/2014 (the "PRIIP1 Regulation") for offering or 
selling the Notes or otherwise making them available to retail investors in the EEAhas been prepared and therefore offering or selling the Notes or otherwise 
making them available to any retail investor in the EEA may be unlawful under the PR!lPs Regulation. 

23 March 2018 

Western Power Distribution (South Wales) pie 

Issue of GBP 30,000,000 RPI Index Linked Senior Unsecured Notes due March 2036 

under the £3,000,000,000 
Euro Medium Term Note Programme 

Part A 
Contractual Terms 

Terms used herein shall be deemed to be defined as such for the purposes of the Conditions set forth in the Prospectus dated 15 
September 2017 and the supplement dated 15 March 2018, which together constitute a base prospectus (the Prospectus) for the 
purposes of the Prospectu~ Directive (Directive 2003(71 /EC), as amended (the J;>rospectus Directive). Th~ document constitutes the. 
Final Terms of the Notes described herein for the purposes of Article 5.4 of the Prospectus Directive and must be read in conjunction 
with such Prospectus as so supplemented. Full information on the Issuer and the offer of the Notes is only available on the basis of the 
combination of these Final Terms and the Prospectus as so supplemented. The Prospectus and the supplemental Prospectus are available 
for viewing at www.westernpower.co.uk and during normal business hours at Avonbank, Feeder Road, Bristol BS2 OTB and copies 
may be obtained from Avonbank, Feeder Road, Bristol BS2 OTB. The Prospectus and (in the case of Notes listed and admitted to 
trading on the regulated market of the London Stock Exchange) the applicable Final Terms will also be published on the website of the 
London Stock Exchange: www.londonstockexchange.com/exchange/news/market-news/market-news-home.html. 

2 

3 

4 

Issuer: 

(i) Series Number: 

(ii) Tranche Number: 

Western Power Distribution (South Wales) pie 

2018-1 

(iii) Date on which the Notes will be consolidated and form a Not Applicable 
single Series 

Specified Currency or Currencies: 

Aggregate Nominal Amount: 

(i) Series: 

(ii) Tranche: 

Pounds Sterling ("£") 

£ 

£ 
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5 

6 

7 

8 

9 

10 

11 

12 

13 

(i) Issue Price of Tranche: 

(i) Specified Denominations: 

(ii) Calculation Amount: (Applicable to Notes in definitive 
form) 

(i) Issue Date: 

(ii) Interest Commencement Date: 

Maturity Date: 

Interest Basis: 

Redemption Basis: 

Change of Interest Basis or Redemption/ Payment Basis: 

Put/Call Options: 

Date approval by Committee of the Board of Directors for 
issuance of Notes obtained: 

Provisions Relating to Interest (if any) Payable 

14 Fixed Rate Note Provisions 

15 

16 

17 

(i) Rate of Interest: 

(ii) Interest Payment Dates: 

(iii) Fixed Coupon Amount: (Applicable to Notes in 
definitive form) 

(iv) Broken Amount: (Applicable to Notes in definitive 
form) 

(v) Day Count Fraction: 

(vi) Determination Dates: 

Floating Rate Note Provisions 

Zero Coupon Note Provisions 

Index Linked Interest Note Provisions 

(i) Rate of Interest 

(ii) Minimum Indexation Factor: 

(iii) Maximum Indexation Factor: 

I 04.282 per cent of the Aggregate Nominal Amount 

£100,000 and integral multiples of£1,000 in excess thereof 
up to and including£ 199,000. No Notes in definitive form 
will be issued with a denomination of integral multiples above 
£199,000. 

£1,000 

26 March 2018 

Issue Date 

26 March 2036 

Index Linked Interest 
(further particulars specified below) 

Subject to any purchase and cancellation or early redemption, 
the Notes will be redeemed on the Maturity Date at JOO per 
cent of their nominal amount 

Not Applicable 

Restructuring Put Option 

(further particulars specified in paragraph 22) 

28 February 2018 

Applicabl~ 

0.0 I per cent per annum payable semi-annually in arrear (as 
adjusted in accordance with Condition 7(a) (Application of the 
Index Ratio) 

26 March and 26 September in each year from and including 
26 September 2018 to and including the Maturity Date 

£0.050 per Calculation Amount per semi-annual period (as 
adjusted in accordance with Condition 7(a) (Application of the 
Index Ratio)) 

Not Applicable 

Actual/Actual JCMA 

26 March and 26 September in each year 

Not Applicable 

Not Applicable 

Applicable 

Fixed, calculated in accordance with paragraph 14 above 

Not Applicable 

Not Applicable 
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(iv) Base Index Figure: 

(v) Limited Indexation Month(s): 

(vi) Reference Gilt: 

(vii) Index Figure applicable 

18 Ratings Downgrade Rate Adjustment 

Provisions Relating to Redemption 

19 Index Linked Redemption Provisions 

20 

21 

22 

23 

24 

(i) Minimum Indexation Factor: 

(ii) Maximum Indexation Factor: 

(iii) Base Index Figure: 

(iv) Reference Gilt: 

(v) Index Figure applicable 

(vi) Redeemable in part: 

Issuer Call 

Investor Put 

(i) Optional Redemption Date(s): 

(ii) Notice Period: 

(iii) Optional Redemption Amount(s): 

Restructuring Put Option 

(i) Optional Redemption Amount(s): 

Final Redemption Amount: 

Early Redemption Amount payable on redemption for 
taxation reasons or on event of default 

General Provisions Applicable to the Notes 

25 Form of Notes: 

276.40645 calculated as an interpolation between RPI figures 
in December 2017 and January 2018 

Not Applicable 

0. 125 per cent Index-Linked Treasury Stock due November 
2036 

3 months lag 

Not Applicable 

Applicable 

Not Applicable 

Not Applicable 

276.40645 calculated as an interpolation between RPI figures 
in December 201 7 and January 2018 

0.125 per cent. Index-Linked Treasury Stock due November 
2036 

3 months lag 

Not Applicable 

Not Applicable 

Applicable (Condition 6(g) (Redemption at the Option of 
Noteho/ders on a Restructuring Event) applies) 

On the Put Date (as specified in the relevant Put Event Notice) 
(where (Condition 6(g) (Redemption at the Option of 
Noteholders·on a Restructuring Event) applies) 

As per Condition 6(g) (Redemption at the Option of 
Noteholders on a Restructuring Event) 

£1,000 (as adjusted in accordance with Condition 7(a) 
(Application of the Index Ratio) and paragraph 19 above) per 
Calculation Amount 

Applicable 6(g) (Redemption at the Option of the Noteholders 
on a Restructuring Event) applies 

£ 1 ,000 (as adjusted in accordance with Condition 7(a) 
(Application of the Index Ratio) and paragraph 19 above) per 
Calculation Amount 

£ 1 ,000 (as adjusted in accordance with Condition 7(a) 
(Application of the Index Ratio) and paragraph 19 above) per 
Calculation Amount 

£ 1,000 (as adjusted in accordance with Condition 7(a) 
(Application of the Index Ratio) and paragraph 19 above) per 
Calculation Amount 

Bearer 

---------------------- ---- ---- -----
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(i) if issued in Bearer form: 

New Global Note/NSS: 

Temporary Global Note exchangeable for a permanent Global 
Note which is exchangeable for Definitive Notes in the limited 
circumstances specified in the permanent Global Note. 

Yes (NGN) 

26 Additional Financial Centre(s) or other special provisions Not Applicable 
relating to payment dates: 

27 Talons for future Coupons to be attached to Definitive Notes: No 
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Signed on behalf of 
Western Power Distribution (South Wales) pie 

By: IAN WILLIAMS 
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PartB 

Other Information 

Listing and Admission to Trading 

(i) Listing and admission to trading: 

(ii) Estimate of total expenses related to admission to 
trading: 

Application is expected to be made by the Issuer (or on its 
behalf) for the Notes to be admitted to trading on the London 
Stock Exchange's regulated market and listing on the Official 
List of the UK Listing Authority and this is expected to be 
effective from 26 March 2018 

£1750 

2 Ratings 

Ratings: The Notes to be issued have been rated: 

Baal (Stable) by Moody's Investors Service Limited 
(Moody's); and 

A- (Stable) by Standard & Poor's Credit Market 
Services Europe Limited (S&P) 

Each of Moody's and S&P is established in the European 
Union and is registered under Regulation (EC) No. 
I 060/2009 (as amended) 

3 Interests of Natural and Legal Persons Involved in the Issue 

Save for any fees payable to the Managers, so far as the Issuer is aware, no person involved in the issue of the Notes has an 
interest material to the offer. 

4 Reasons for the Offer, Estimated Net Proceeds and Total Expenses 

5 

6 

(i) Reasons for the offer 

(ii) Estimated net proceeds: 

(iii) Estimated total expenses: 

Yield (Fixed Rate Notes only) 

Indication of yield: 

Operational Information 

(i) ISIN Code: 

(ii) Common Code: 

(iii) Any clearing system(s) other than Euroclear Bank 
SA/NV and Clearstream Banking S.A. and the relevant 
identification number(s): 

(iv) Delivery: 

(v) Names and addresses of additional Paying Agent(s) (if 
any): 

See the section entitled "Use of proceeds" in the Prospectus 

Not Applicable 

Not Applicable 

-0.223 per cent. 

XSl 797949267 

179794926 

Not Applicable 

Delivery against payment 

Not applicable 
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7 

(vi) Intended to be held in a manner which would allow 
Eurosystem eligibility: 

Distribution 

(i) Method of distribution: 

(ii) If syndicated, names and addresses of Managers): 

(iii) Date of Dealer Agreement: 

(iv) Stabilisation Manager(s) (if any): 

(v) If non-syndicated, name and address of relevant Dealer: 

(vi) U.S. Selling Restrictions: 

(vii) Prohibition of Sales to EEA Retail Investors: 

Yes. Note that the designation "yes" simply means that the 
Notes are intended upon issue to be deposited with one of the 
international central secunt1es depositories (ICSD) as 
common safekeeper and registered in the name of a nominee 
of one of the ICSDs acting as common safekeeper, that is, 
held under the NSS, and does not necessarily mean that the 
Notes will be recognised as eligible collateral for Eurosystem 
monetary policy and intra day credit operations by the 
Eurosystem either upon issue or at any or all times during 
their life. Such recognition will depend upon the European 
Central Bank (the ECB) being satisfied that Eurosystem 
eligibility criteria have been met 

Non-syndicated 

Not Applicable 

15 September 201 7 

Not Applicable 

HSBC Bank pie 

Reg. S Compliance Category 2; TEFRA D not applicable 

Applicable 
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TIDS AMENDED AND RESTATED TRUST DEED is made on 9 September 2016 

BETWEEN: 

(1) WESTERN POWER DISTRIBUTION (EAST MIDLANDS) PLC, WESTERN POWER DISTRIBUTION (SOUTH 
WALES) PLC, WESTERN POWER DISTRIBUTION (SOUTH WEST) PLC and WESTERN POWER 
DISTRIBUTION (WEST MIDLANDS) PLC (each an "Issuer" and together the "Issuers"); and 

(2) HSBC CORPORATE TRUSTEE COMPANY (UK) LIMITED (the "Note Trustee", which expression, where the 
context so admits, includes any other trustee or the trustees for the time being of this Trust Deed). 

WHEREAS: 

(A) The Issuers have established a note programme pursuant to which the Issuers propose to issue from time to time euro medium 
term notes in an aggregate nominal amount outstanding at any one time not exceeding the Programme Limit in accordance with 
the Dealer Agreement (the "Programme"). Notes issued by each Issuer are obligations solely of that Issuer (the "Relevant 
Issuer") and are without any recourse whatsoever to any other Issuer. 

(B) The Issuers have made applications to the United Kingdom Financial Conduct Authority (the "FCA ")for Notes issued under 
the Programme to be to be admitted to listing on the Official List of the FCA and to trading on the Regulated Market of the 
London Stock Exchange plc. The Regulated Market of the London Stock Exchange plc is a regulated market for the purposes 
of Directive 2004/39/EC on markets in financial instruments ("MIFID"). The Notes may be admitted to trading on other 
regulated markets (as defined in MIFID). Notes may also be issued on the basis that they will not be admitted to listing, trading 
and/or quotation by any competent authority, stock exchange and/or quotation system or that they will be admitted to listing, 
trading ~d/or quotation on such u~gulated markets as may ~e agreed with the Relevan~ Issuer ("Exempt Notes"). 

(C) In connection with the Programme, the Issuers have prepared a prospectus dated 9 September 2016 which has been approved 
by the FCA as a prospectus issued in compliance with Directive 2003nl/EC and relevant implementing measures in the 
United Kingdom (the "Prospectus"). The FCA has neither approved nor reviewed the information contained in the Prospectus 
in connection with the Exempt Notes. 

(D) Notice of the aggregate nominal amount of the Notes, interest (if any) payable in respect of the Notes, and the issue price of the 
Notes and certain other information which is applicable to each Tranche (as defined below) of the Notes will (other than in the 
case of Exempt Notes) be set out in a separate document containing the final terms for that Tranche (the "Final Terms"). In the 
case of Exempt Notes, notice of the aggregate nominal amount of Notes, interest (if any) payable in respect of the Notes, and 
the issue price of the Notes and certain other information which is applicable to each Tranche will be set out in a pricing 
supplement document (the "Pricing Supplement"). 
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(E) In connection with the Programme, Western Power Distnbution (East Midlands) pie and Western Power Distnbution (West 
Midlands) pie and the Note Trustee entered into an amended and restated trust deed dated 10 September 2013 (the "Original 
Trust Deed"). The Issuers and the Note Trustee wish to amend and restate the Original Trust Deed. 

(F) The Original Trust Deed shall be amended and restated on the tern1S of this Trust Deed. Except as provided below, any Notes 
issued on or after the date of this Trust Deed shall be issued pursuant to this Trust Deed. This does not affect any Notes issued 
prior to the date of this Trust Deed or any Notes issued on or after the date of this Trust Deed so as to be consolidated and form 
a single Series issued prior to the date of this Trust Deed. Subject to such amendment and restatement, the Original Trust Deed 
shall continue in full force and effect The Original Trust Deed as amended by this Amended and Restated Trust Deed is 
referred to herein as the "Trust Deed". 

(G) The Note Trustee has agreed to act as trustee of this Trust Deed on the following terms and conditions. 

TIDS DEED WITNESSES AND IT IS DECLARED as follows: 

I. INTERPRETATION 

I. I Definitions 

In this Trust Deed: 

"Agency Agreement" means the amended and restated agency agreement relating to the Programme dated I 0 September 2013 
between the Issuers, the Note Trustee, the Issuing and Paying Agent and the other agents mentioned in it 

"Agents" means the Issuing and Paying Agent, the Paying Agents, the Calculation Agent, the Registrar, the Transfer Agents 
or any of them. 

"Bearer Note" means a Note that is in bearer form, and includes any replacement Bearer Note issued pursuant to the 
Conditions and any temporary Global Note or permanent Global Note. 

"Calculation Agent" means, in relation to the Notes of any Series, the person named as such in the Conditions or any 
Successor Calculation Agent 

"Certificate" means a registered certificate representing one or more Registered Notes of the same Series and, save as provided 
in the Conditions, comprising the entire holding by a Noteholder of his Registered Notes of that Series and, save in the case of 
Global Certificates, being substantially in the form set out in Schedule 3. 

"CGN" means a temporary Global Note in the form set out in Part I of Schedule 1 (Form ofCGN Temporary Global Note) or 
a permanent Global Note in the form set out in Part 2 of Schedule 1 (Form ofCGN Permanent Global Note). 

"Clearstream, Luxembourg" means Clearstream Banking, S.A. 
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"Common Safekeeper" means, in relation to a Series where the relevant Global Note is a NGN or the relevant Global 
Certificate is held under the NSS, the common safekeeper for Euroclear and Clearstream, Luxembourg appointed in respect of 
such Notes. 

"Conditions" means in respect of the Notes of each Series, the terms and conditions applicable thereto which shall be 
substantially in the form set out in Schedule 4 (Tenns and Conditions of the Notes) or in such other form as may be agreed 
between the Relevant Issuer, the Issuing and Paying Agent, the Note Trustee and the Relevant Dealer as modified, with respect 
to any Notes represented by a Global Certificate or a Global Note, by the provisions of such Global Certificate or Global Note, 
and shall incorporate any additional provisions forming part of such terms and conditions set out in Part A of the Final Terms 
relating to the Notes of that Series and shall be endorsed on the Definitive Notes and any reference to a particularly numbered 
Condition shall be construed accordingly. 

"Contractual Currency" means, in relation to any payment obligation of any Note, the currency in which that payment 
obligation is expressed and, in relation to Clause 11 (Provisions supplemental to the Trustee Act 1925 and the Trustee Act 
2000), pounds sterling or such other currency as may be agreed between the Relevant Issuer and the Note Trustee from time to 
time. 

"Coupons" means the bearer coupons relating to interest bearing Bearer Notes or, as the context may require, a specific 
number of them and includes any replacement Coupons issued pursuant to the Conditions. 

"Dealer Agreement" means the amended and restated Dealer Agreement relating to the Programme dated 9 September 2016 
between the Issuers, Barclays Bank PLC, The Royal Bank of Scotland pie and the other dealers and arrangers named in it 

"Definitive Note" means a Bearer Note in definitive form having, where appropriate, Coupons and/or a Talon attached on 
issue and, µnless the context requ~ otherwise, means a Cei:tificate (other than a Glol:>al Certificate) and incluqes any 
replacement Note or Certificate issued pursuant to the Conditions. 

"Euroclear" means Euroclear Bank S.A./N .V. 

"Eurosystem-ellgible NGN" means a NGN which is intended to be held in a manner which would allow Eurosystem 
eligibility, as stated in the applicable Final Terms. 

"Event of Default" means an event described in Condition 12 (Events of Default) of the Conditions that, if so required by that 
Condition, has been certified by the Note Trustee to be, in its opinion, materially prejudicial to the interests of the Noteholders. 

"Extraordinary Resolution" has the meaning set out in 7 (Provisions for Meetings ofNoteholders). 

"Final Tenns" means, in relation to a Tranche, the Final Terms issued specifying the relevant issue details of such Tranche, 
substantially in the form of Schedule C (Fonn of Final Tenns) to the Dealer Agreement 

----- -----------------------------------------

Scu•co ~iJ~~:-ii-1~ • .. (J \
1
'11,.)3 z:·~ ~ .... WPdt. ·: rn )'>'j' JJCUITJ811!~L~~j'(~~ 

The lnfonnatJOn conrmna:J hwm:n m,,,y not bo cop'«/, tldltptvd or dt:Stnb-utod and 13 not r,nrr-.ntad to bo .a::urme oomplUo or timely Tho user aswmm aJ1 nsQ for any cam.gos or Jo-ssa ansJng from ooy uso of this lnform.tJon, 
ftl'CCpt to the cxtt"flt sudl ~ or losses Cl!l'1not bo bmitt!ld or oxduda:I by~ IJw PlJ!SJ. fUlllltdlH pa'fonnancg 15 no gUtYmltOO of f utul'lt ~ff• 



"FSMA" means the Financial Services and Markets Act 2000. 

"Global Certificate" means a Certificate substantially in the form set out in Part 5 of Schedule 1 (Form of Global Certificate) 
representing Registered Notes of one or more Tranches of the same Series. 

"Global Note" means a temporary Global Note and/or, as the context may require, a permanent Global Note, a CGN and/or a 
NGN, as the context may require. 

"holder" in relation to a Note, Coupon or Talon, and "Couponholder" and "Noteholder" have the meanings given to them in 
the Conditions. 

"Issuing and Paying Agent" means the person named as such in the Conditions or any Successor Issuing and Paying Agent 
in each case at its specified office. 

"Liabilities" means in respect of any person, any losses, damages, costs, charges, awards, claims, demands, expenses, 
judgments, actions, proceedings, or other liabilities whatsoever including legal fees and Taxes and penalties incurred by that 
person (but, for the avoidance of doubt, in each case, excluding tax on net income, profits or gains), together with any 
irrecoverable VAT charged or chargeable in respect of any sums referred to in this definition. 

"Market'' means the regulated market of the London Stock Exchange. 

"Moody's" means Moody's Investors Services Limited or any of its subsidiaries and their successors. 

"NGN" or "New Global Note" means a temporary Global Note in the form set out in Part 3 of Schedule 1 (Form of NGN 
Temporary Global Note) or a permanent Global Note in the form set out in Part 4 of Schedule 1 (Form ofNGN Permanent 
Global Note): 

"NSS" means the new safekeeping structure which applies to Registered Notes held in global form by a Common Safekeeper 
for Euroclear and Clearstream, Luxembourg and which is required for such Registered Notes to be recognised as eligible 
collateral for Eurosystem monetary policy and intra-day credit operations. 

"Non-eligible NGN" means a NGN which is not intended to be held in a manner which would allow Eurosystem eligibility, as 
stated in the applicable Final Terms. 

"Notes" means the euro medium term notes to be issued by the Issuers pursuant to the Dealer Agreement, constituted by this 
Trust Deed and for the time being outstanding or, as the context may require, a specific number of them and, in respect of an 
Issuer shall only refer to the Notes issued by it 

"outstanding" means, in relation to the Notes, all the Notes issued except (a) those that have been redeemed in accordance 
with this Trust Deed, (b) those that have been redeemed in accordance with the Conditions, (c) those in respect of which the 
date for redemption has occurred and the redemption moneys (including all interest accrued on such Notes to the date for such 
redemption and any interest payable after such date) have been duly paid to the Note Trustee or to the Issuing and Paying 
Agent as provided in 

Source PPL CQ8r 'G 0, W..i, J3 £~ 'B 
T1tG lnfoml6tlon contain-sci~ may not bo ropl«i, adttptod or dmrtbutQc:J and ts not WlI:TTlntad to bo accurme. complf/te or tun«y. Tho usw a:sumes aJI nsb for any datnafi10$ or k>ua vi5ing from ~y u-so of this lnformat10n, 
G:lapt to tho Ql'.t"11 such damar/flS or kJUQ:S atnnot be bmltfld or excJud«I by appllctlbJo lllw Prmt flnanClliJ perlonnana1 bJ no f1UliltW1fee of futUrtJ f'tJ&U/fa. 



Clause 2 (Issue of Notes and Covenant to pay) and in the manner provided in the Agency Agreement and remain available for 
payment against presentation and surrender of Notes, Certificates and/or Coupons, as the case may be in accordance with the 
Conditions, (d) those that have become void or in respect of which claims have become prescnbed, (e) those that have been 
purchased and cancelled as provided in the Conditions and notice of the cancellation of which has been given to the Note 
Trustee, (f) those mutilated or defaced Bearer Notes that have been surrendered or cancelled in exchange for replacement 
Bearer Notes, (g) (for the purpose only of determining how many Notes are outstanding and without prejudice to their status 
for any other purpose) those Bearer Notes alleged to have been lost, stolen or destroyed and in respect of which replacement 
Notes have been issued, (h) any temporary Global Note to the extent that it shall have been exchanged for a permanent Global 
Note and any Global Note to the extent that it shall have been exchanged for one or more Definitive Notes, in either case 
pursuant to its provisions provided that for the purposes of (1) ascertaining the right to attend and vote at any meeting of the 
N oteholders, (2) the determination of how many Notes are outstanding for the purposes of Conditions 12 (Events of Default) 
and 13 (Meetings of Noteholders, Modification, Waiver and Substitution) Schedule 7 (Provisions for Meetings of Noteholders ), 
(3) the exercise of any discretion, power or authority that the Note Trustee is required, expressly or impliedly, to exercise in or 
by reference to the interests of the Noteholders and (4) the certification (where relevant) by the Note Trustee as to whether an 
Event of Default is in its opinion materially prejudicial to the interests of the Noteholders, those Notes that are beneficially held 
by or on behalf of the Relevant Issuer and not cancelled shall (unless no longer so held) be deemed not to remain outstanding. 
Save for the purposes of the proviso herein, in the case of each NGN, the Note Trustee shall rely on the records of Euroclear 
and Clearstream, Luxembourg in relation to any determination of the nominal amount outstanding of each NGN. 

"Offering Circular" means the offering circular dated 9 September 2016 relating to the Notes (which term shall include those 
documents incorporated by reference into it in accordance with its terms and save as provided therein) as from time to time 
amended, supplemented or replaced and, in relation to each Tranche, the applicable Pricing Supplement 

"Paying Agents" means the persons (including the Issuing and Paying Agent) referred to as such in the Conditions or any 
Successor Paying Agents in each case at their respective specified offices. 

"permanent Global Note" means a Global Note representing Bearer Notes of one or more Tranches of the same Series, either 
on issue or upon exchange of a temporary Global Note, or part of it, and which shall be substantially in the form set out in Part 
2 (Fonn of CGN Temporary Global Note) or Part 4 (Fonn ofCGN Temporary Global Note) of Schedule 1, as the case may 
be. 

"Pricing Supplement" means, in relation to any Tranche of Exempt Notes, the pricing supplement issued specifying the 
relevant issue details of such Tranche, substantially in the form of Schedule D (Form of Pricing Supplement) to the Dealer 
Agreement 

"Procedures Memorandum" means administrative procedures and guidelines relating to the settlement of issues of Notes as 
shall be agreed upon from time to time by the 
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Issuers, the Note Trustee, the Permanent Dealers (as defined in the Dealer Agreement) and the Issuing and Paying Agent and 
which, at the date of this Trust Deed, are set out in Schedule A (Procedures Memorandum) to the Dealer Agreement 

"Programme Limit" means the maximum aggregate nominal amount of Notes that may be issued and outstanding at any time 
under the Programme, as such limit may be increased pursuant to the Dealer Agreement 

"Put Event" has the meaning given to it in Condition 6 (Redemption, Purchase and Options). 

"Put Option" has the meaning given to it in Condition 6 (Redemption, Purchase and Options). 

"Redemption Amount" means the Final Redemption Amount, Early Redemption Amount or Optional Redemption Amount, 
as the case may be, all as defined in the Conditions. 

"Register" means the register maintained by the Registrar at its specified office. 

"Registered Note" means a Note in registered form. 

"Registrar" means the person named as such in the Conditions or any Successor Registrar in each case at its specified office. 

"S&P" means Standard & Poor's Credit Market Services Europe Limited or any of its subsidiaries and their successors. 

"Series" means a series of Notes comprising one or more Tranches, whether or not issued on the same date, that (except in 
respect of the first payment of interest and their issue price) have identical terms on issue and are expressed to have the same 
series number. 

"specified office~ means, in relation to a Paying Agent, the Registrar or a Transfer Agent the office identified with its name at 
the end of the Conditions or any other office approved by the Note Trustee and notified to Noteholders pursuant to Clause 9(m) 
(Change in Agents). 

"Successor" means, in relation to an Agent such other or further person as may from time to time be appointed by the Issuers 
as such Agent with the written approval of: and on terms approved in writing by, the Note Trustee and notice of whose 
appointment is given to Noteholders pursuant to Clause 9(m) (Change in Agents). 

"Talons" mean talons for further Coupons or, as the context may require, a specific number of them and includes any 
replacement Talons issued pursuant to the Conditions. 

"TARGET System" means the Trans-European Automated Real-Time Gross Settlement Express Transfer (known as 
T ARGET2) System which was launched on 19 November 2007 or any successor thereto. 

"Tax" shall be construed so as to include any present or future tax, levy, impost, duty, charge, fee, deduction or withholding of 
any nature whatsoever (including any penalty 
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or interest payable in connection with any failure to pay or any delay in paying any of the same, but excluding taxes on net 
income, profits or gains) imposed or levied by or on behalf of any Tax Authority in the jurisdiction of the Relevant Issuer and 
Taxes shall be construed accordingly. 

"Tax Authority" means any government, state or municipality or any local, state, federal or other authority, body or official 
anywhere in the world exercising a fisca~ revenue, customs or excise function (including, without limitation, Her Majesty's 
Revenue and Customs). 

"temporary Global Note" means a Global Note representing Bearer Notes of one or more Tranches of the same Series on 
issue and which shall be substantially in the form set out in Part 1 of Schedule 1 (Fann of CGN Temporary Global Note) or 
Part 3 of Schedule 1 (Fann of NGN Temporary Global Note), as the case may be. 

"Tranche" means, in relation to a Series, those Notes of that Series that are issued on the same date at the same issue price and 
in respect of which the first payment of interest is identical 

"Transfer Agents" means the persons (including the Registrar) referred to as such in the Conditions or any Successor Transfer 
Agents in each case at their specified offices. 

"trust corporation" means a trust corporation (as defined in the Law of Property Act 1925) or a corporation entitled to act as a 
trustee pursuant to applicable foreign legislation relating to trustees. 

"VAT" means value added tax provided for in the VAT Legislation and any other tax of a similar fiscal nature whether 
imposed in the United Kingdom (instead of or in addition to value added tax) or elsewhere. 

"VAT Legislation" means the Value Added Tax Act 1994. 
. . 

1.2 Construction of Certain References 

References to: 

(a) the records of Euroclear and Clearstream, Luxembourg shall be to the records that each of Euroclear and Clearstream, 
Luxembourg holds for its customers which reflect the amount of such customers' interests in the Notes; 

(b) costs, charges, remuneration or expenses include any value added, turnover or similar tax charged in respect thereof; 
and 

( c) an action, remedy or method of judicial proceedings for the enforcement of creditors' rights include references to the 
action, remedy or method of judicial proceedings in jurisdictions other than England as shall most nearly approximate 
thereto. 

1.3 Headings 

Headings shall be ignored in construing this Trust Deed. 

Source Pf'[ CORP • :J Q ~'id, J3 22· B Pc :.ertlti b\ r..lorr 0 gstd· Jocurnent ReS>"J't '"" 
The fnform•Uon containW hfilnlln may not bu c:opHJd, ackrp-tfilld or dtstrlbutvd md ts not wiin.Jtad to 00 .::curme compJcto or timely. The U:5Cr"a1Vmes: aJ1 mks for any d4:!NlgflS or kisses arisittg from Qrly ~of rtm infonn•tlon. 
srcept to tlttl Bflll"lt such c:t.mage:s or lossas atnnot IH /:unltflli ortr:reludfild by eppllcsbJQ llw Prrs! f~ pwformanco t. no gUMant., of futurv rvsufts. 



1.4 Offering Circular and Pricing Supplement 

In this Trust Deed, all references to "Final Terms" shall be deemed to include references to "Pricing Supplement'', and all 
references to "Prospectus" in this Agreement shall be deemed to include references to the "Offering Circular", unless the 
context requires otherwise. 

1.5 Legislation 

Any reference in this Trust Deed to any legislation (whether primary legislation or regulations or other subsidiary legislation 
made pursuant to primary legislation) shall be construed as a reference to such legislation as the same may have been, or may 
from time to time be, amended or re-enacted. 

1.6 Contracts 

References in this Trust Deed to this Trust Deed or any other document are to this Trust Deed or those documents as amended, 
supplemented or replaced from time to time in relation to the Programme and include any document that amends, supplements 
or replaces them 

1.7 Schedules 

The Schedules are part of this Trust Deed and have effect accordingly. 

1.8 Alternative Clearing System 

References in this Trust Deed to Euroclear and/or Clearstream, Luxembourg shall, wherever the context so permits, be deemed 
to include reference to any additional or alternative clearing system approved by the Issuers, the Note Trustee and the Issuing 
and Paying Agent In the case ofNGN s or Global Certificates held under the NSS, such alternative clearing system must also 
be authorised to hold such Notes as eligible collateral for Eurosystem monetary policy and intra-day credit operations. 

1.9 Contracts (Rights of Third Parties) Act 1999 

A person who is not a party to this Trust Deed has no right under the Contracts (Rights of Third Parties) Act 1999 to enforce 
any term of this Trust Deed except and to the extent (if any) that this Trust Deed expressly provides for such Act to apply to 
any of its terms. 

1.10 Final Terms 

In the event of any inconsistency between the Trust Deed and the Final Terms, the Final Terms shall prevail. 

1.11 Regulated markets 

Any reference in this Trust Deed to a regulated market shall be construed as a reference to a regulated market within the 
meaning given in the Prospectus Directive. 

1.12 Amendment and Restatement 
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The Original Trust Deed shall be amended and restated on the terms of this Trust Deed. Except as provided below, any Notes 
issued on or after the date of this Trust Deed shall be issued pursuant to this Trust Deed. This does not affect any Notes issued 
prior to the date of this Trust Deed or any Notes issued on or after the date of this Trust Deed so as to be consolidated and form 
a single series with Notes issued prior to the date of this Trust Deed. Subject to such amendment and restatement, the Original 
Trust Deed shall continue in full force and effect 

2. ISSUE OF NOTES AND COVENANT TO PAY 

2.1 Issue of Notes 

Each Issuer may from time to time issue Notes in Tranches of one or more Series on a continuous basis with no minimum issue 
size in an aggregate nominal amount of up to the Programme Limit in accordance with the Dealer Agreement Before issuing 
any Tranche, the Relevant Issuer shall give written notice or procure that it is given to the Note Trustee of the proposed issue of 
such Tranche, specifying the details to be included in the relevant Final Terms. Upon the issue by the Relevant Issuer of any 
Notes expressed to be constituted by this Trust Deed, such Notes shall forthwith be constituted by this Trust Deed without any 
further fonnality and irrespective of whether or not the issue of such debt securities contravenes any covenant or other 
restriction in this Trust Deed or the Programme Limit 

2.2 Separate Series 

The Notes of each Series shall fonn a separate series of Notes and accordingly, unless the Note Trustee in its absolute 
discretion shall otherwise determine, the provisions of this Trust Deed shall apply mutatis mutandis separately and 
independently to the Notes of each Series and in such Clauses and Schedule the expressions "Noteholders", "Certificates", 
"Coupons", "Couponholders" and "Talons", together with all other terms that relate to Notes or their Conditions, shall be 
construed as referring to those of the particular Series in question and not of ~ll Series unless expressly sp provided, so that each 
Series shall be constituted by a separate trust pursuant to Subclause 2.3 (Covenant to Pay) and that, unless expressly provided, 
events affecting one Series shall not affect any other. Each Issuer shall be at liberty from time to time (but subject always to the 
provisions of this Trust Deed) without the consent of the Noteholders or Couponholders to create and issue further Notes 
(whether in bearer or registered form) having terms and conditions the same as the Notes of any Tranche (or the same in all 
respects save for the Issue Date, Interest Commencement Date (as defined in the Conditions) and Issue Price (as defined in the 
Conditions)) and so that the same shall be consolidated and form a single Series with the outstanding Notes of a particular 
Tranche. 

2.3 Covenant to Pay 

Each Relevant Issuer covenants with the Note Trustee that it, in relation to itself only, shall on any date when any Notes 
become due to be redeemed, in whole or in part, or any principal of the Notes of any Series or any of them becomes due to be 
repaid in accordance with the Conditions, unconditionally pay to or to the order of the Note Trustee in the Contractual 
Currency, in the case of any Contractual Currency other than euro, in 
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the principal financial centre for the Contractual Currency and in the case of euro, in a city in which banks have access to the 
TARGET System, in same day funds the Redemption Amount of the Notes becoming due for redemption on that date together 
with any applicable premium and shall (subject to the Conditions and except in the case of Zero Coupon Notes) until such 
payment (both before and after judgment) unconditionally so pay to or to the order of the Note Trustee interest in respect of the 
nominal amount of the Notes outstanding as set out in the Conditions (subject to Subclause 2.6 (Rate of interest After a 
Default)) provided that (I) subject to the provisions of Clause 2.5 (Payment after a Default) payment of any sum due in respect 
of the Notes or any of them made to the Issuing and Paying Agent, or as the case may be, the Registrar as provided in the 
Agency Agreement shall, to that extent, satisfy such obligation except to the extent that there is failure in its subsequent 
payment to the relevant N oteholders or Couponholders (as the case may be) under the Conditions, (2) a payment made after the 
due date or as a result of the Note becoming repayable following an Event of Default shall be deemed to have been made when 
the full amount due has been received by the Issuing and Paying Agent or the Note Trustee and notice to that effect has been 
given to the N oteholders (if required under Clause 9(k) (Notice of Late Payment)), except to the extent that there is failure in its 
subsequent payment to the relevant Noteholders or Couponholders (as the case may be) under the Conditions; and (3) in any 
case where payment of the whole or any part of the principal amount due in respect of any Note is improperly withheld or 
refused upon due presentation of the relevant Note or (if so provided for in the Conditions) interest shall accrue on the whole or 
such part of such principal amount from the date of such withholding or refusal until the date either on which such principal 
amount due is paid to the relevant Noteholders or, if earlier, the seventh day after which notice is given to the relevant 
Noteholders in accordance with the Conditions that the full amount payable in respect of the said principal amount is available 
for collection by the relevant N oteholders provided that on further due presentation of the relevant Note or (if so provided for in 
the Conditions) the relevant Note Certificate such payment is in fact made. This covenant shall only have effect each time 
Notes are issued and outstanding, when the Note Trustee shall hold the benefit of this covenant and the covenant in Clause 8 
(Covenant to comply with the Trust Deed) on trust for the Noteholders and Couponholders of the relevant Series. 

2.4 Discharge 

Subject to Subclause 2.5 (Payment after a Default), any payment to be made in respect of the Notes or the Coupons by the 
Relevant Issuer or the Note Trustee may be made as provided in the Conditions and any payment so made shall (subject to 
Subclause 2.5 (Payment after a Default)) to that extent be a good discharge to the Relevant Issuer or the Note Trustee, as the 
case may be (including, in the case of Notes represented by a NGN whether or not the corresponding entries have been made 
in the records ofEuroclear and Clearst:ream, Luxembourg), except to the extent that there is failure in its subsequent payment to 
the relevant Noteholders or Couponholders under the Conditions. 

2.5 Payment after a Default 
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At any time after an Event of Default has occurred in relation to a particular Series the Note Trustee may: 

(a) by notice in writing to the Relevant Issuer, the Paying Agents and the other Agents, require the Paying Agents and the 
other Agents, or any of them until notified by the Note Trustee to the contrary, so far as permitted by applicable law: 

(i) to act thereafter until otherwise instructed by the Note Trustee as Agents of the Note Trustee under this Trust 
Deed and the Notes of such Series on the terms of the Agency Agreement (with consequential amendments as 
necessary and except that the Note Trustee's liability for the indenmification, remuneration and expenses of the 
Paying Agents and the Transfer Agents shall be limited to the amounts for the time being held by the Note 
Trustee in respect of such Series on the terms of this Trust Deed and available for that purpose) and thereafter to 
hold all Notes, Certificates, Coupons and Talons of such Series and all moneys, documents and records held by 
them in respect of Notes, Certificates, Coupons and Talons of such Series on behalf of or to the order of the 
Note Trustee; and/or 

(ii) to deliver all Notes, Certificates, Coupons and Talons of such Series and all moneys, documents and records 
held by them in respect of the Notes, Certificates, Coupons and Talons of such Series to the Note Trustee or as 
the Note Trustee directs in such notice provided that, such notice shall be deemed not to apply to any document 
or record which the relevant Agent is obliged not to release by any law or regulation; and 

(b) by notice in writing to the Relevant Issuer require the Relevant Issuer to make all subsequent payments in respect of the 
Notes, Coupons and Talons of such Series to or to the order of the Note Trustee and not to the Issuing and Paying 
Agent with effect from the issue of any such notice to the Relevant Issuer; and from then until such notice is withdrawn, 
proviso (I) to Clause 2.3 (Covenant to Pay) above shall cease to have effect 

2.6 Rate of interest After a l)efault 

If the Notes bear interest at a floating or other variable rate and they become immediately due and repayable under the 
Conditions, the rate and/or amount of interest payable in respect of them shall continue to be calculated by the Calculation 
Agent at such interest as if they had not become due and repayable in accordance with the Conditions (with consequential 
amendments as necessary) except that the rates of interest need not be published unless the Note Trustee otherwise requires. 
The first period in respect of which interest shall be so calculable shall commence on the expiry of the Interest Period during 
which the Notes become so due and repayable. 

3. FORM OF THE NOTES 

3.1 Global Notes 

T1te lnformatJon contl!IJ.rnld halJtn may not bo copfod, a::iaplod or dl'S!.nbutlXI md ~not ~ted to~ occuratc oompJflttJ or timely Tho us.er ClSAJmes aJJ nW for any d~ or toua ari•mg from any uso of tfm lnfomvtlon, 
CtltXJ>I to tho oxt.,., such d~ or lo5Sm Cilt1not bo lfm/t(i/(/ 0< flXC/:udod by applicabJo 1"" ~ fl:flll!l-0.Di pcrfonnanc. t3 no gLRnnteie of future n:suft.s. 



(a) The Notes of each Tranche will initially be represented by a single temporary Global Note or a single permanent Global 
Note, as indicated in the applicable Final Terms. Each temporary Global Note shall be exchangeable, upon request as 
described therein, for either Definitive Notes together with, where applicable, Coupons (except in the case of Zero 
Coupon Notes) and, where applicable, Talons attached, or a permanent Global Note in each case in accordance with 
the provisions of such temporary Global Note. Each permanent Global Note shall be exchangeable for Definitive Notes 
together with, where applicable, Coupons (except in the case of Zero Coupon Notes) and, where applicable, Talons 
attached, in accordance with the provisions of such permanent Global Note. All Global Notes shall be prepared, 
completed and delivered to a common depositary (in the case of a CGN) or Common Safekeeper (in the case of a 
NGN) for Euroclear and Clearstream, Luxembourg in accordance with the provisions of the Dealer Agreement or to 
another appropriate depositary in accordance with any other agreement between the Relevant Issuer and the relevant 
Dealer(s) and, in each case, the Agency Agreement 

(b) Each temporary Global Note shall be printed or typed in the form or substantially in the form set out in Part 1 of 
Schedule 1 (Form ofCGN Temporary Global Note) or Part 3 of Schedule 1 (Form ofNGN Temporary Global Note), 
as the case may be and may be a facsimile. Each temporary Global Note shall have annexed thereto a copy of the 
applicable Final Terms and shall be signed manually or in facsimile by a person duly authorised by the Relevant Issuer 
on behalf of the Relevant Issuer and shall be authenticated by or on behalf of the Issuing and Paying Agent and shall, in 
the case of a Eurosystem-eligible NGN or in the case of a Non-eligible NGN in respect of which the Relevant Issuer 
has notified the Issuing and Paying Agent that effectuation is to be applicable, be effectuated by the Common 
Safekeeper acting on the instructions of the Issuing and Paying Agent Each temporary Global Note so executed and 
authenticated shall be a binding and valid obligation of the Relevant Issuer and title thereto shall pass by delivery. 

(c) Each permanent Global Note shall be printed or typed in the form or substantially in the form set out in Part 2 of 
Schedule I (Form ofCGN Temporary Global Note) or Part 4 of Schedule 1 (Fom1 ofNGN Permanent Global Note), 
as the case may be·and may be a facsimile. Each permanent Global Note shall have annexed thereto a copy of the 
applicable Final Terms and shall be signed manually or in facsimile by a person duly authorised by the Relevant Issuer 
on behalf of the Relevant Issuer and shall be authenticated by or on behalf of the Issuing and Paying Agent and shall, in 
the case ofa Eurosystem-eligible NGN or in the case ofa Non-eligible NGN in respect of which the Relevant Issuer 
has notified the Issuing and Paying Agent that effectuation is to be applicable, be effectuated by the Common 
Safekeeper acting on the instructions of the Issuing and Paying Agent Each permanent Global Note so executed and 
authenticated shall be a binding and valid obligation of the Relevant Issuer and title thereto shall pass by delivery. 

3.2 Global Certificates 

--- - ------- --- -- --- --- ------- ------- -
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(a) The Registered Notes of each Tranche will initially be represented by a Global Certificate. Global Certificates shall be 
deposited with a common depositary for, and registered in the name of a nominee of such common depositary for, 
Euroclear and Clearstream, Luxembourg. 

(b) Each Global Certificate, and each interest represented by a Global Certificate, shall be exchangeable and transferable 
only in accordance with the provisions of such Global Certificate, the Dealer Agreement., the Agency Agreement and 
the rules and operating procedures for the time being ofEuroclear and Clearstream, Luxembourg (as the case may be). 

(c) Each Global Certificate shall be printed or typed in the form or substantially in the form set out in Part 5 of I (Form oj 
Global Certificate) and may be a facsimile. Each Global Certificate shall have annexed thereto a copy of the applicable 
Final Terms and shall be signed manually or in facsimile by a person duly authorised by the Relevant Issuer on behalf 
of the Relevant Issuer and shall be authenticated manually by or on behalf of the Registrar. The Registrar shall also 
instruct the Common Safekeeper to effectuate the same. Each Global Certificate so executed, authenticated and 
effectuated shall be a binding and valid obligation of the Relevant Issuer. 

3.3 The Definitive Notes 

The Definitive Notes, Coupons and Talons shall be security printed and the Certificates shall be printed, in each case in 
accordance with applicable legal and stock exchange requirements substantially in the forms set out in Schedule 2 (Form oj 
Definitive Bearer Note). The Notes and Certificates (other than Global Certificates) shall be endorsed with the Conditions. 

3.4 Signature 

The Notes, Certificates, Coupons and Talons shall be signed manually or in facsimile by a duly authorised signatory of the 
Relevant Issuer, the Notes shall be authenticated by or on behalf of the Issuing and Paying Agent and the Certificates shall be 
authenticated by or on behalf.of the Registrar. The Relevant Issuer may use the facsimile signature of a person who at the date 
of this Trust Deed is such a duly authorised signatory even if at the time of issue of any Notes, Certificates, Coupons or Talons 
he is no longer so authorised. In the case of a Global Note which is a NGN or a Global Certificate which is held under the 
NSS, the Issuing and Paying Agent or the Registrar shall also instruct the Common Safekeeper to effectuate the same. Notes, 
Certificates, Coupons and Talons so executed and authenticated (and effectuated, if applicable) shall be or, in the case of 
Certificates, represent binding and valid obligations of the Relevant Issuer. 

3.5 Entitlement to treat hokier as owner 

The Relevant Issuer, the Note Trustee and any Agent may deem and treat the holder of any Bearer Note or Certificate as the 
absolute owner of such Bearer Note or Certificate, free of any equity, set-off or counterclaim on the part of the Relevant Issuer 
against the original or any intermediate holder of such Bearer Note or Certificate (whether or not such Bearer Note or the 
Registered Note represented by such Certificate shall be overdue 
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and notwithstanding any notation of ownership or other writing thereon or any notice of previous loss or theft of such Bearer 
Note or Certificate) for all purposes and, except as ordered by a court of competent jurisdiction or as required by applicable 
law, the Relevant Issuer, the Note Trustee and the Issuing and Paying Agent shall not be affected by any notice to the contrary. 
All payments made to any such holder shall be valid and, to the extent of the sums so paid, effective to satisfy and discharge the 
liability for the moneys payable upon the Notes. 

4. STAMP DUTIES AND TAXES 

4.1 Stamp Duties 

Each Relevant Issuer (in respect of itself only) shall pay any stamp, issue, regulatory, documentary or other similar taxes and 
duties, including interest and penalties, payable in the United Kingdom and the country of each Contractual Currency in respect 
of the creation, issue and offering of the Notes, Certificates, Coupons and Talons and the execution or delivery of this Trust 
Deed. Each Relevant Issuer (on a several (and not joint) basis) shall also pay to the Note Trustee, the Noteholders or the 
Couponholders (as applicable), an amount equal to any stamp, issue, documentary or other similar taxes paid by them in any 
jurisdiction in connection with any action taken by or on behalf of the Note Trustee or, as the case may be, the Noteholders or 
the Couponholders to enforce the Relevant Issuer's obligations under this Trust Deed or the Notes, Certificates, Coupons or 
Talons. 

4.2 Change of Taxing Jurisdiction 

If an Issuer becomes subject generally to the taxing jurisdiction of a territory or a taxing authority of or in that territory with 
power to tax other than or in addition to the United Kingdom or any such authority of or in such territory then the Relevant 
Issuer shall (unless the Note Trustee otherwise agrees) give the Note Trustee an undertaking satisfactory to the Note Trustee in 
teIT11$ corresponding to the te~ of Condition 10 (Taxatio.n) with the substitution for, or (as the case may requ~) the addition 
to, the references in that Condition to the United Kingdom of references to that other or additional territory or authority to 
whose taxing jurisdiction the Relevant Issuer has become so subject In such event this Trust Deed and the Notes, Certificates, 
Coupons and Talons shall be read accordingly. 

5. APPLICATION OF MONEYS RECEIVED BY THE NOTE TRUSTEE 

5.1 Declaration of Trust 

All moneys received by the Note Trustee in respect of the Notes or amounts payable under this Trust Deed shall, despite any 
appropriation of all or part of them by the Relevant Issuer, be held by the Note Trustee on trust to apply them (subject to Clause 
5.2 (Accumulation)): 

(a) first, in payment of all costs, charges, expenses and Liabilities incurred by the Note Trustee (including remuneration 
payable to it) in carrying out its functions under this Trust Deed; 
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(b) secondly, in payment of any amounts owing in respect of the Notes or Coupons pari passu and rateably (and where 
interest and principal is due and payable in respect of the Notes it shall be applied pari passu between each Series 
unless in respect of a specific Series only); and 

( c) thirdly, in payment of any balance to the Relevant ls.5uer for itself 

If the Note Trustee holds any moneys in respect of Notes or Coupons that have become void or in respect of which claims have 
become prescribed, the Note Trustee shall hold them on these trusts. 

5.2 Accumulation 

If the amount of the moneys at any time available for payment in respect of the Notes under Subclause 5.1 (Declaration oj 
Trust) is less than IO per cent of the nominal amount of the Notes then outstanding, the Note Trustee may, at its discretion, 
invest such moneys upon some or one of the investments hereinafter authorised with power from time to time, with like 
discretion, to vary such investments. The Note Trustee may retain such investments and accumulate the resulting income until 
the investments and the accumulations, together with any other funds for the time being under its control and available for such 
payment, amount to at least 10 per cent of the nominal amount of the Notes then outstanding and then such investments, 
accumulations and funds (after deduction of: or provision for, any applicable taxes) shall be applied as specified in Subclause 
5.1 (Declaration of Trust). 

5.3 Investment 

Moneys held by the Note Trustee may be invested in its name or under its control in any investments or other assets anywhere 
whether or not they produce income or deposited in its name or under its control at such bank or other financial institution in 
such currency as the Note Trustee may, in its absolute discretion, think fit If that bank or institution is the Note Trustee or a 
subsidiary, holding or associated company of the Note Trustee, it need only account. for an amount of interest ·equal to the 
standard amount of interest payable by it on such a deposit to an independent customer. The Note Trustee may at any time vary 
or transpose any such investments or assets or convert any moneys so deposited into any other currency, and shall not be 
responsible for any resulting Liability, whether by depreciation in value, change in exchange rates or otherwise. 

6. ENFORCEMENT AND PUT EVENT 

6.1 Proceedings brought by the Note Trustee 

At any time after the occurrence of an Event of Default which is continuing, and, in the case of paragraph (ii) of Condition 12 
(Event of Default), where the Note Trustee has certified (where applicable) (without liability on its part) that in its opinion such 
event is materially prejudicial to the interests of the Noteholders, the Note Trustee may at its discretion and without further 
notice take such proceedings as it may think fit against the Relevant Issuer to enforce the terms of the Trust Deed, the Notes 
and the Coupons. 

6.2 Proof of default 



Should the Note Trustee take legal proceedings against the Relevant Issuer to enforce any of the provisions of this Trust Deed: 

(a) proof therein that as regards any specified Note the Relevant Issuer has made default in paying any principal, premium 
or interest due in respect of such Note shall (unless the contrary be proved) be sufficient evidence that the Relevant 
Issuer has made the like default as regards all other Notes which are then due and repayable; and 

(b) proof therein that as regards any specified Coupon the Relevant Issuer has made default in paying any interest due in 
respect of such Coupon shall (unless the contrary be proved) be sufficient evidence that the Relevant Issuer has made 
the like default as regards all other Coupons which are then due and payable. 

6.3 Put Event 

At any time upon the Note Trustee becoming aware that a Put Event has occurred, the Note Trustee may, and if so requested 
by the holders of at least one-quarter in nominal amount of the Notes then outstanding shall, give notice to the N oteholders in 
accordance with Condition 18 (Notice) specifying the nature of the Put Event and the procedure for exercising the Put Option. 

7. PROCEEDINGS 

7.1 Action taken by Note Trustee 

The Note Trustee shall not be bound to take any such proceedings as are mentioned in Clause 6.1 (Proceedings brought by the 
Note Trustee) unless respectively directed or requested to do so (i) by an Extraordinary Resolution or (ii) in writing by the 
holders of at least one-quarter in nominal amount of the Notes of the relevant Series then outstanding and in either case then 
only if it shall be indemnified and/or secured and/or pre-funded to its satisfaction against all actions, proceedings, claims and 
demands to which it may thereby render itself liable and all costs, charges, damages and expenses which it may incur by so 
d 

. . . . . . 
omg. 

7.2 Note Trustee only to enforce 

Only the Note Trustee may enforce the provisions of this Trust Deed. No holder shall be entitled to proceed directly against the 
Relevant Issuer to enforce the performance of any of the provisions of this Trust Deed unless the Note Trustee having become 
bound as aforesaid to take proceedings fails to do so within a reasonable period and such failure shall be continuing. 

8. COVENANT TO COMPLY WITH THE TRUST DEED 

8.1 Covenant to comply with the Trust Deed 

The Relevant Issuer covenants with the Note Trustee to comply with those provisions of this Trust Deed, the Conditions and 
the other Programme documents which are expressed to be binding on it and to perform and observe the same. The Notes and 
the 
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Coupons are subject to the provisions contained in this Trust Deed, all of which shall be binding upon the Relevant Issuer, the 
Noteholders, the Couponholders and all persons claiming through or under them respectively. 

8.2 Note Trustee may enforce Conditions 

The Note Trustee shall itself be entitled to enforce the obligations of the Relevant Issuer under the Notes and the Conditions as 
ifthe same were set out and contained in this Trust Deed which shall be read and construed as one document with the Notes. 

9. COVENANTS 

So long as any Note is outstanding, each Relevant Issuer severally (and not jointly) covenants with the Note Trustee that it 
shall: 

(a) Books of Account: at all times keep such books of account as may be necessary to comply with all applicable laws and 
so as to enable the financial statements of the Relevant Issuer to be prepared and allow the Note Trustee and anyone 
appointed by it, access to its books of account at all reasonable times during normal business hours and to discuss the 
same with responsible officers of the Relevant Issuer; 

(b) Notice of Events of Default notify the Note Trustee in writing immediately on becoming aware of the occurrence of 
any Event of Default and without waiting for the Note Trustee to take any further action; 

(c) Information: So long as any of the Notes remains outstanding, the Relevant Issuer covenants with the Note Trustee 
that it shall give or procure to be given to the Note Trustee such opinions, certificates, information and evidence as it 
shall require and in such form as it shall require (including without limitation the procurement by the Relevant Issuer of 
all such certificates called for by the Note Trustee pursuant to Clause 11.4 (Certificate Signed by directors)) for the 
ptirpose of the discharge or exercise of the duties, trusts,· powers, authorities and di5cretions vested in it under this Trust 
Deed or any other Programme document or by operation of law; 

(d) Accounts in relation to Principal Subsidiaries: ensure that such accounts are prepared as may be necessary to 
detennine which subsidiaries are its Principal Subsidiaries and procure that two directors of the Relevant Issuer prepare 
and deliver to the Note Trustee at the time of issue of every audited consolidated balance sheet of it and at any other 
time upon the request of the Note Trustee a certificate or report specifying the Principal Subsidiaries at the date of such 
balance sheet or request; 

(e) Certificate relating to Principal Subsidiaries: give to the Note Trustee, as soon as reasonably practicable after the 
acquisition or disposal of any company which thereby becomes or ceases to be a Principal Subsidiary or after any 
transfer is made to any Subsidiary which thereby becomes a Principal Subsidiary, a certificate by two directors of the 
Relevant Issuer to such effect; 
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(f) Financial Statements etc: send to the Note Trustee and the Issuing and Paying Agent at the time of their issue, and, in 
the case of annual financial statements in any event within 180 days of the end of each financial year, electronic copies 
in English of every balance sheet, profit and loss account, report or other notice, statement or circular issued, or that 
legally or contractually should be issued, to its members or creditors (or any class of them) or any holding company 
thereof generally in their capacity as such and procure that the same are made available for inspection by Noteholders 
and Couponholders at the specified offices of the Paying Agents as soon as practicable thereafter; 

(g) Certificate of Directors: send to the Note Trustee promptly following (i) publication of its annual audited financial 
statements being made available to its members, and in any event not later than 180 days after the end of its financial 
year and (ii) any request by the Note Trustee, a certificate signed by any two of its directors certifying that, having made 
all reasonable enquiries, to the best of the knowledge, information and belief as at a date not more than five days before 
the date of the certificate (the "Certification Date") the Relevant Issuer has complied with its obligations under this 
Trust Deed (or, if such is not the case, giving details of such non-compliance) and that as at such date there did not exist 
nor had there existed at any time prior thereto since the Certification Date in respect of the previous such certificate (or, 
in the case of the first such certificate, since the date of this Trust Deed) any Event of Default or Restructuring Event or 
(if such is not the case) specifying the same; 

(h) Certificate of Notes Held: send to the Note Trustee as soon as practicable after being so requested by the Note Trustee 
a certificate of the Relevant Issuer signed by any two of its directors setting out the total number of Notes which, at the 
date of such certificate, were held by or on behalf of that Relevant Issuer or any Subsidiary; 

(i) Notices to Notehoklers: send to the Note Trustee not less than three days prior to the date of publication, for the Note 
Trustee's approval the form of each notice to be given to N oteholders in accordance with the Conditions and not 
publish such notice without such approval and, once given, two copies of each such notice (such approval, unless so 
expressed, not to constitute approval for the purposes of section 21 of the FSMA of any such notice which is a 
communication within the meaning of section 21 of the FSMA); 

(j) Further Acts: so far as permitted by applicable law, do such further things and execute all such further documents as 
may be necessary in the opinion of the Note Trustee to give effect to this Trust Deed; 

(k) Notice of Late Payment: forthwith give notice to the Noteholders of any unconditional payment to the Issuing and 
Paying Agent or the Note Trustee of any sum due in respect of the Notes or Coupons made after the due date for such 
payment; 

(I) Listing and Trading: if the Notes are so listed and traded, use reasonable endeavours to maintain the listing and 
trading of the Notes on the Market but, if 
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it is unable to do so, having used such endeavours, or if the maintenance of such listing or trading is agreed by the Note 
Trustee to be unduly onerous and the Note Trustee is satisfied that the interests of the Noteholders would not be thereby 
materially prejudiced, instead use reasonable endeavours to obtain and maintain a listing of the Notes on another stock 
exchange and the admission to trading of the Notes on another market (such market being a market which is a regulated 
market for the purposes of Directive 2004/39/EC of the European Parliament and of the Council on markets in financial 
instruments), in each case approved in writing by the Note Trustee; 

(m) Change in Agents: give at least 14 days' prior notice to the Noteholders of any future appointment, resignation or 
removal of an Agent or of any change by an Agent of its specified office and not make any such appointment or 
removal without the Note Trustee's written approval; 

(n) Provision of Legal Opinions: procure the delivery of legal opinions addressed to the Note Trustee dated the date of 
such delivery, in form and content acceptable to the Note Trustee: 

(i) from Allen & Overy LLP as to the laws of England on the date of any update of the Programme and on the date 
of any amendment to this Trust Deed; 

(ii) from legal advisers reasonably acceptable to the Note Trustee as to such law as may reasonably be requested by 
the Note Trustee on the date of any update of the Programme and on the issue date for the Notes in the event of 
a proposed issue of Notes of such a nature and having such features as might lead the Note Trustee to conclude 
(acting reasonably (and only in circumstances where, in the reasonable opinion of the Note Trustee, a legal 
opinion has not previously been issued in respect of Notes having such features and/or a relevant material 
change in law has occurred)) that it would be prudent, having regard to such nature and features, to obtain such 
legal opinion(s) or in the event that the Note Trustee considers it prudent (acting reasonably) in view of a 
change (or proposed change) in (or in the interpretation or application of) any applicable law, regulation or 
circumstance affecting it,_the Note Trustee, the Note~;, the Certificates, the CouP.ons, the Talons, this Trust peed 
or the Agency Agreement; and 

(iii) on each occasion on which a legal opinion is given to any Dealer in relation to any Notes pursuant to the Dealer 
Agreement from the legal adviser giving such opinion; 

(o) Notification of redemption or payment: not less than the number of days specified in the relevant Condition prior to 
the redemption or payment date in respect of any Note or Coupon give to the Note Trustee notice in writing of the 
amount of such redemption or payment pursuant to the Conditions and duly proceed to redeem or pay such Notes or 
Coupons accordingly; 
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(p) Tu or optional redemption: ifthe Relevant Issuer gives notice to the Note Trustee that it intends to redeem the Notes 
pursuant to Conditions 6(c) (Redemption for Taxation Reasons), 6(d) (Redemption for Indexation Reasons) and 6(e) 
(Redemption at the Option of the Relevant Issuer) the Relevant Issuer shall, prior to giving such notice to the 
Noteholders, provide such infonnation to the Note Trustee as the Note Trustee reasonably requires in order to satisfy 
itself of the matters referred to in such Condition; 

(q) Change of taxing jurisdiction: if the Relevant Issuer shall become subject generally to the taxing jurisdiction of any 
territory or any political sub-division thereof or any authority therein or thereof having power to tax other than or in 
addition to Relevant Issuer's taxing jurisdiction, immediately upon becoming aware thereof notify the Note Trustee of 
such event and (unless the Note Trustee otherwise agrees) enter forthwith into a trust deed supplemental hereto, giving 
to the Note Trustee an undertaking or covenant in form and manner satisfactory to the Note Trustee in terms 
corresponding to the terms of Condition 10 (Taxation) with the substitution for (or, as the case may be, the addition to) 
the references therein to Relevant Issuer's taxing jurisdiction of references to that other or additional territory to whose 
taxing jurisdiction, or that of a political subdivision thereof or an authority therein or thereof, the Relevant Issuer shall 
have become subject as aforesaid, such trust deed also to modify Condition 10 (Taxation) so that such Condition shall 
make reference to that other or additional territory; 

(r) Authorised Signatories: upon the execution hereof and thereafter forthwith upon any change of the same, deliver to 
the Note Trustee (with a copy to the Issuing and Paying Agent) a list of the Authorised Signatories of the Relevant 
Issuer, together with certified specimen signatures of the same; 

(s) Payments: pay moneys payable by it to the Note Trustee hereunder without set oft: counterclaim, deduction or 
withholding, unless otherwise compelled by law and in the event of any deduction or withholding compelled by law 
pay such additional amount as will result in the payment to the Note Trustee of the amount which would otherwise 
have been payable by it to the Note Trustee hereunder (save that, for the avoidance of doubt, this shall not apply to any 
payments of interest or principal in respect of the Notes or the Coupons, any additional amounts to be paid in respect of 
such swns to be instead determined in accordance with Condition IO (Taxation)); 

(t) Obligations of Agents: enforce its rights as against the Agents and the Registrar under the Agency Agreement and 
notify the Note Trustee immediately upon it becoming aware of any material breach or failure by an Agent in relation to 
the Notes or Coupons; 

(u) Notice of Put Event: notify the Note Trustee in writing immediately on becoming aware of the occurrence of any Put 
Event; and 

(v) Cancellation of Notes: procure the delivery of a certificate of cancellation to the Note Trustee detailing all Notes 
redeemed, converted or purchased by the 
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Relevant Issuer upon which the Note Trustee can rely as conclusive evidence of repayment or discharge of the relevant 
Notes. 

10. REMUNERATION AND INDEMNIFICATION OF THE NOTE TRUSTEE 

10.1 Normal Remuneration 

So long as any Note is outstanding each Relevant Issuer shall pay the Note Trustee as remuneration for its services as Note 
Trustee such sum on such dates in each case as the Note Trustee and the Relevant Issuer may agree in writing. Such 
remuneration shall accrue from day to day from the date of this Trust Deed. However, if any payment to a Noteholder or 
Couponholder of moneys due in respect of any Note or Coupon is improperly withheld or refused, such remuneration shall 
again accrue as from the date of such withholding or refusal until payment to such Noteholder or Couponholder is duly made. 

10.2 Extra Remuneration 

If an Event of Default (or an event has occurred which has led the Note Trustee, acting reasonably, to take steps to determine 
whether an Event of Default has occurred) shall have occurred in relation to a Relevant Issuer, such Relevant Issuer hereby 
agrees that the Note Trustee shall be entitled to be paid additional remuneration calculated at its normal hourly rates in force 
from time to time. In any other case, ifthe Note Trustee finds it expedient or necessary or is requested by such Relevant Issuer 
to undertake duties that they both agree to be of an exceptional nature or otherwise outside the scope of the Note Trustee's 
normal duties under this Trust Deed, such Relevant Issuer shall pay such additional remuneration as they may agree (and which 
may be calculated by reference to the Note Trustee's normal hourly rates in force from time to time) or, failing agreement as to 
any of the matters in this Subclause (or as to such sums referred to in Subclause 10.l (Normal Remuneration)), as determined 
by a financial institution or person (acting as an expert) selected by the Note Trustee and approved by that Relevant Issuer or, 
failing such approval, nominated by the President for the time being of The Law Society of England and Wales. The expenses 
involved in such· nomination and such financial institution's fee shall be borne by such Relevant"lssuer. The determination of 
such financial institution or person shall be conclusive and binding on the Relevant Issuer, the Note Trustee, the Noteholders 
and the Couponholders. 

10.3 Expenses 

Each Relevant Issuer shall (on a several (and not joint) basis only) pay or discharge all costs, charges, Liabilities and expenses 
properly incurred by the Note Trustee and (if applicable) any receiver in relation to the preparation and execution of, the 
exercise of its powers and the performance of its duties under, and in any other manner in relation to, this Trust Deed and the 
other Programme documents including, but not limited to, legal and travelling expenses and any stamp, issue, registration, 
documentary or other taxes or duties paid by the Note Trustee in connection with any action taken or contemplated by or on 
behalf of the Note Trustee for enforcing or resolving any doubt concerning this Trust Deed, the Notes, the Coupons, the Talons 
or any other Programme document Such costs, charges, Liabilities and expenses shall: 
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(a) in the case of payments made by the Note Trustee before such demand, carry interest from the date of the demand at the 
rate of 2 per cent per annum over the base rate of the Bank of England on the date on which the Note Trustee made 
such payments and 

(b) in other cases, carry interest at such rate from 30 days after the date of the demand or (where the demand specifies that 
payment is to be made on an earlier date) from such earlier date. 

10.4 Value Added Tax 

The Relevant Issuer shall in addition pay to the Note Trustee an amount equal to the amount of any value added tax or similar 
tax chargeable in respect of its remuneration (including extra remuneration and expenses) under this Trust Deed. 

I 0.5 Indemnity 

Without prejudice to the right of indemnity given by law to trustees, the Relevant Issuer will indemnify the Note Trustee and 
every receiver, attorney, manager, agent or other person appointed by the Note Trustee hereunder and keep it or him 
indemnified against all liabilities and expenses (including any VAT payable) to which it or he may become subject or which 
may be incurred by it or him in the negotiation and preparation of this Trust Deed and the other Programme documents and the 
execution or purported execution or exercise of any of its or his trusts, duties, rights, powers, authorities and discretions under 
this Trust Deed or any other Programme document or its or his functions under any such appointment or in respect of any other 
matter or thing done or omitted in any way relating to this Trust Deed or any other Programme document or any such 
appointment (including, without limitation, liabilities incurred in disputing or defending any of the foregoing). 

I 0.6 Continuing Effect 

Unless otherwise s"pecifically stated in any diScharge of this Trust Deed,' the provisions of this Clause 10 shall continue in full 
force and effect notwithstanding such discharge and whether or not the Note Trustee is then the trustee of this Trust Deed. 

I 1. PROVISIONS SUPPLEMENTAL TO THE TRUSTEE ACT 1925 AND THE TRUSTEE ACT 2000 

I I.I Advice 

The Note Trustee may act on the advice, opinion or report of or any information obtained from any lawyer, valuer, accountant 
(including the auditors), surveyor, banker, broker, auctioneer, or other expert (whether obtained by the Relevant Issuer, the 
Note Trustee or otherwise, whether or not addressed to the Note Trustee, and whether or not the advice, opinion, report or 
information, or any engagement letter or other related document, contains a monetary or other limit on liability or limits the 
scope and/or basis of such advice, opinion, report or information). The Note Trustee will not be responsible to anyone for any 
liability occasioned by so acting. Any such advice, opinion or information may be sent or obtained by letter, telex, fax or 
electronic communication and the Note 
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Trustee shall not be liable for acting in good faith on any advice, opinion or information purporting to be conveyed by such 
means even if it contains an error or is not authentic. 

11.2 Note Trustee to Assume Performance 

The Note Trustee need not notify anyone of the execution of this Trust Deed or do anything to find out ifa Restructuring Event 
or an Event of Default has occurred. Until it has actual knowledge or express notice to the contrary, the Note Trustee may 
assume that no such event has occurred and that the Relevant Issuer is performing all its obligations under this Trust Deed, the 
Notes, the Coupons and the Talons. 

11.3 Resolutions ofNoteholders 

The Note Trustee shall not be responSible for having acted on a resolution purporting to be a Written Resolution or to have 
been passed at a meeting ofNoteholders in respect of which minutes have been made and signed or a direction ofa specified 
percentage ofNoteholders even ifit is later found that there was a defect in the constitution of the meeting or the passing of the 
resolution or the making of the directions or that the resolution was not valid or binding on the Noteholders or Couponholders. 

11.4 Certificate Signed by directors 

If the Note Trustee, in the exercise of its functions, requires to be satisfied or to have information as to any fact or the 
expediency of any act, it may call for and accept as sufficient evidence of that fact or the expediency of that act a certificate 
signed by any two directors of the Relevant Issuer as to that fact or to the effect that, in their opinion, that act is expedient and 
the Note Trustee need not call for further evidence and shall not be responsible for any Liability occasioned by acting on such a 
certificate. 

n .5 Certificate of Auditors 

A certificate of the Auditors that in their opinion a Subsidiary is or is not or was or was not at any particular time or during any 
particular period a Principal Subsidiary shall, in the absence of manifest error, be conclusive and binding on the Relevant 
Issuer, the Note Trustee, the Noteholders and the Couponholders; 

I I .6 Delivery of Certificate 

The Note Trustee shall have no Liability whatsoever for any loss, cost, damages or expenses directly or indirectly suffered or 
incurred by the Relevant Issuer, any N oteholder, or any other person as a result of the delivery by the Note Trustee to the 
Relevant Issuer ofa certificate as to material prejudice pursuant to Condition 12 (Events of Default) on the basis of an opinion 
formed by it in good faith. 

I 1.7 Deposit of Documents 

The Note Trustee may appoint as custodian, on any tenns, any bank or entity whose business includes the safe custody of 
documents or any lawyer or firm of lawyers believed by it to be of good repute and may deposit this Trust Deed and any other 
documents with 
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such custodian and pay all sums due in respect thereof. The Note Trustee is not obliged to appoint a custodian of securities 
payable to bearer. 

11.8 Discretion 

The Note Trustee shall have absolute and uncontrolled discretion as to the exercise of its functions and shall not be responsible 
for any loss, liability, cost, claim, action, demand, expense or inconvenience that may result from their exercise or non
exercise. 

11.9 Note Trustee's consent 

Any consent given by the Note Trustee for the purposes of this Trust Deed may be given on such terms and subject to such 
conditions (if any) as the Note Trustee may require. 

11.10 Agents 

Whenever it considers it expedient in the interests of the Noteholders, the Note Trustee (using due skill, care and attention) 
may, in the conduct of its trust business, instead of acting personally, employ on any terms and pay an agent selected by it, 
whether or not a lawyer or other professional person, to transact or conduct, or concur in transacting or conducting, any 
business and to do or concur in doing all acts required to be done by the Note Trustee (including the receipt and payment of 
money) and the Note Trustee shall not be responsible for any loss, liability, expense, demand, cost, claim or proceedings 
incurred by reason of the misconduct, omission or default on the part of any person appointed by it hereunder or be bound to 
supervise the procedures or work of any such person. 

11.11 Delegation 

Whenever it considers it expedient in the interests of the Noteholders, the Note Trustee (using due skill, care and attention) may 
delegate to any person on any terms (including power to sub-delegate) all or any of its functions and the Note Trustee shall not 
be responsible for any loss, liability, expense, demand, cost, claim or proceedings incurred by reason of the misconduct, 
omission or default on the part of any person appointed by it hereunder or be bound to supervise the procedures or work of any 
such person. 

11.12 Nominees 

In relation to any asset held by it under this Trust Deed, the Note Trustee (using due skill, care and attention) may appoint any 
person to act as its nominee on any terms and the Note Trustee shall not be responsible for any loss, liability, expense, demand, 
cost, claim or proceedings incurred by reason of the misconduct, omission or default on the part of any person appointed by it 
hereunder or be bound to supervise the procedures or work of any such person. 

11.13 Forged Notes 

The Note Trustee shall not be liable to any of the Issuers or any N oteholder or Couponholder by reason of having accepted as 
valid or not having rejected any Note, 
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Certificate, Coupon or Talon purporting to be such and later found to be forged or not authentic. 

11.14 Confidentiality 

Unless ordered to do so by a court of competent jurisdiction, the Note Trustee shall not be required to disclose to any 
Noteholder or Couponholder any confidential financial or other information made available to the Note Trustee by the Relevant 
Issuer. 

11.15 Determinations Conclusive 

As between itself and the N oteholders and Couponholders, the Note Trustee may determine all questions and doubts arising in 
relation to any of the provisions of this Trust Deed. Such detenninations, whether made upon such a question actually raised or 
implied in the acts or proceedings of the Note Trustee, shall be conclusive and shall bind the Note Trustee, the Noteholders and 
the Couponholders. 

11.16 Currency Conversion 

Where it is necessary or desirable to convert any sum from one currency to another, it shall (unless otherwise provided hereby 
or required by law) be converted at such rate or rates, in accordance with such method and as at such date as may reasonably 
be specified by the Note Trustee but having regard to current rates of exchange, if available. Any rate, method and date so 
specified shall be binding on the Relevant Issuer, the N oteholders and the Couponholders. 

11.17 Events of Default etc. 

The Note Trustee shall not be bound to give notice to any person of the execution of this Trust Deed or to take any steps to 
ascertain whether any Event of Default has happened and, until it shall have actual knowledge or express notice to the contrary, 
the Note Trustee shall be entitled to assume that no such Event of Default has happened and that the Relevant Issuer is 
observing and performing all the obligations on its part contained in the Notes and Coupons and under this Trust Deed and no 
event has happened as a consequence of which any of the Notes may become repayable. Without prejudice to the foregoing, 
the Note Trustee may determine whether or not an Event of Default is in its opinion capable of remedy and/or materially 
prejudicial to the interests of the N oteholders. Any such determination shall be conclusive and binding on the Relevant Issuer, 
the N oteholders and the Couponholders. 

11.18 Payment for and Delivery of Notes 

The Note Trustee shall not be responsible for the receipt or application by the Relevant Issuer of the proceeds of the issue of the 
Notes, any exchange of Notes or the delivery of Notes to the persons entitled to them 

11.19 Notes Held by the Relevant Issuer etc. 

In the absence of knowledge or express notice to the contrary, the Note Trustee may assume without enquiry (other than 
requesting a certificate under Clause 9(h) (Certificate 
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of Notes Held)) that no Notes are for the time being held by or on behalf of the Relevant Issuer or its Subsidiaries. 

11.20 Legal Opinions 

The Note Trustee shall not be responsible to any person for failing to request, require or receive any legal opinion relating to 
any Notes or for checking or connnenting upon the content of any such legal opinion. 

11.21 Programme Limit 

The Note Trustee shall not be concerned, and need not enquire, as to whether or not any Notes are issued in breach of the 
Programme Limit 

11.22 Responsibility for agents etc 

The Note Trustee will not have any obligation to supervise any custodian, agent, delegate or nominee appointed under this 
clause (an" Appointee") or be responsible for any Liability incurred by reason of the Appointee's misconduct or default or the 
misconduct or default of any substitute appointed by the Appointee. 

l l .23 Reliance on certification of clearing system 

The Note Trustee may call for any certificate or other document issued by Euroclear, Clearstream, Luxembourg or any other 
relevant clearing system in relation to any matter. Any such certificate or other document shall, in the absence of manifest error, 
be conclusive and binding for all purposes. Any such certificate or other document may comprise any form of statement or print 
out of electronic records provided by the relevant clearing system (including Euroclear's EUCLID or Clearstream, 
Luxembourg's Cedcom system) in accordance with its usual procedures and in which the holder of a particular principal or 

· nominal amount of the Notes is clearly identified together with the amount of such holding. The Note Trustee shall not be liable 
to any person by reason of having accepted as valid or not having rejected any such certificate or other document purporting to 
be issued by Euroclear or Clearstream, Luxembourg or any other relevant clearing system and subsequently found to be forged 
or not authentic. 

11.24 Noteholders as a class 

Whenever in this Trust Deed the Note Trustee is required in connection with any exercise of its powers, trusts, authorities or 
discretions to have regard to the interests of the Noteholders, it shall have regard to the interests of the Noteholders as a class 
and in particular, but without prejudice to the generality of the foregoing, shall not be obliged to have regard to the 
consequences of such exercise for any individual N oteholder resulting from his or its being for any purpose domiciled or 
resident in, or otherwise connected with, or subject to the jurisdiction of, any particular territory. 

11.25 Note Trustee not responsible for investigations 

The Note Trustee shall not be responsible for, or for investigating any matter which is the subject of, any recital, statement, 
representation, warranty or covenant of any person 

S:::iJr::e P~Ll.(i~H ·~8 ~ .. ~d,J3 ? ... ·r ~•,'.FT~db 1 r.~ .. ''1'-'i' 1YJ'llt:ntR~;:i ... .:l'•'~ .... 
Thf1 Information conttri.nOd hfnlfT1 mey not bo copmd, .:Japt.:J ordlstrlbutfJld lilt1d tS not 1R1TH11fed to bo .ccura1o, comp.Jme or tunely. The user ill:S3Untim tJll nskl for any dl!Tlllgas or lossm wising from My u.so of thi1J lnformatlOn, 
~t to tho QXfmt such d.magss or loGCS an not bo #l:rnltfid or oxdudti1d by appltablu law Pmi1 fmMDDl performance J.s no gu.-imtoo of future results 



contained in this Trust Deed, the Notes or any other agreement or document relating to the transactions herein or therein 
contemplated or for the execution, legality, effectiveness, adequacy, genuineness, validity, enforceability or admissibility in 
evidence thereof. 

11.26 No obligation to monitor 

The Note Trustee shall be under no obligation to monitor or supervise the functions of any other person under the Notes or any 
other agreement or document relating to the transactions herein or therein contemplated and shall be entitled, in the absence of 
actual knowledge of a breach of obligation, to assume that each such person is properly performing and complying with its 
obligations. 

11.27 Entry on the Register 

The Note Trustee shall not be liable to the Relevant Issuer or any Noteholder by reason of having accepted as valid or not 
having rejected any entry on the Register later found to be forged or not authentic and can assume for all purposes in relation 
hereto that any entry on the Register is correct 

11.28 Interests of accountholders or participants 

So long as any Note is held by or on behalf of Euroclear or Clearstream, Luxembourg, in considering the interests of 
Noteholders the Note Trustee may consider the interests (either individual or by category) of its accountholders or participants 
with entitlements to any such Note as if such accountholders or participants were the holder(s) thereof. 

11.29 Note Trustee not Responsible 

The Note Trustee shall not be responsible for the execution, delivery, legality, effectiveness, adequacy, genuineness, validity, 
enforceability or admissibility in evidence of this Trust Deed or any other document relating thereto and shall not be liable for 
any failure to obtain or maintain any rating of Notes (where required), any licence, consent or other authority for the execution, 
delivery, legality, effectiveness, adequacy, genuineness, validity, performance, enforceability or admissibility in evidence of this 
Trust Deed or any other document relating thereto. In addition the Note Trustee shall not be responsible for the effect of the 
exercise of any of its powers, duties and discretions hereunder. 

11.30 Freedom to Refrain 

Notwithstanding anything else herein contained, the Note Trustee may refrain from doing anything which would or might in its 
opinion be contrary to any law of any jurisdiction or any directive or regulation of any agency or any state or which would or 
might otherwise render it liable to any person and may do anything which is, in its opinion, necessary to comply with any such 
law, directive or regulation. 

11.31 Right to Deduct or Withhold 
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Notwithstanding anything contained in this Trust Deed, to the extent required by any applicable law, ifthe Note Trustee is or 
will be required to make any deduction or withholding from any distribution or payment made by it hereunder or if the Note 
Trustee is or will be otherwise charged to, or is or will become liable to, tax as a consequence of performing its duties 
hereunder whether as principal, agent or otherwise, and whether by reason of any assessment, prospective assessment or other 
imposition of liability to taxation of whatsoever nature and whensoever made upon the Note Trustee, and whether in 
connection with or arising from any sums received or distributed by it or to which it may be entitled under this Trust Deed 
(other than in connection with its remuneration as provided for herein) or any investments or deposits from time to time 
representing the same, including any income or gains arising therefrom or any action of the Note Trustee in connection with the 
trusts of this Trust Deed (other than the remuneration herein specified) or otherwise, then the Note Trustee shall be entitled to 
make such deduction or withholding or, as the case may be, to retain out of sums received by it an amount sufficient to 
discharge any liability to tax which relates to sums so received or distnbuted or to discharge any such other liability of the Note 
Trustee to tax from the funds held by the Note Trustee upon the trusts of this Trust Deed. 

11.32 Error of judgment 

The Note Trustee shall not be liable for any error of judgment made in good faith by any officer or employee of the Note 
Trustee assigned by the Note Trustee to administer its corporate trust matters. 

11.33 Professional charges 

Any trustee being a banker, lawyer, broker or other person engaged in any profession or business shall be entitled to charge 
and be paid all usual professional and other charges for business transacted and acts done by him or his partner or firm on 
matters arising in connection with the trusts of this Trust Deed and also his properly incurred charges in addition to 
disbursements for all other work and business done and all time spent by him or his partner or firm on matters arising in 
connection with this Trust Deed, including matters which might or should have been attended to in person .by a trustee not 
being a banker, lawyer, broker or other professional person. 

11.34 Expenditure by the Note Trustee 

Nothing contained in this Trust Deed shall require the Note Trustee to expend or risk its own funds or otherwise incur any 
financial liability in the performance of its duties or the exercise of any right, power, authority or discretion hereunder if it has 
grounds for believing the repayment of such funds or adequate indemnity against, or security for, such risk or liability is not 
reasonably assured to it 

I I .35 Regulatory Position 

Notwithstanding anything in the Trust Deed or any other Programme document to the contrary, the Note Trustee shall not do, 
or be authorised or required to do, anything which might constitute a regulated activity for the purpose of FSMA, unless it is 
authorised under FSMA to do so. 
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The Note Trustee shall have the discretion at any time: 

(a) to delegate any of the functions which fall to be perfonned by an authorised person under FSMA to any other agent or 
person which also has the necessary authorisations and licences; and 

(b) to apply for authorisation under FSMA and perform any or all such functions itself if, in its absolute discretion, it 
considers it necessary, desirable or appropriate to do so. 

Nothing in this Trust Deed shall require the Note Trustee to assume an obligation of the Relevant Issuers arising under any 
provisions of the listing, prospectus, disclosure or transparency rules (or equivalent rules of any other competent authority 
besides the Financial Conduct Authority). 

11.36 Not Bound to Act 

In relation to any discretion to be exercised or action to be taken by the Note Trustee under any Programme document, the 
Note Trustee may, at its discretion and without further notice or shall, if it has been so directed by an extraordinary resolution of 
the Noteholders of any Series or so requested in writing by the holders of at least 25 per cent. in principal amount of Notes of 
any Series, exercise such discretion or take such action, provided that, in either case, the Note Trustee shall not be obliged to 
exercise such discretion or take such action unless it shall have been indemnified, secured and/or prefunded to its satisfaction 
against all liabilities and provided that the Note Trustee shall not be held liable for the consequences of exercising its discretion 
or taking any such action and may do so without having regard to the effect of such action on individual noteholders. 

11.37 Personal Data 

Notwithstanding the other provisions of the Programme documents, the Note Trustee may collect, use and disclose personal 
data· about the parties (if any aie an individual) or individuals associated with the Re!evant Issuer and/or other parties, so that 
the Note Trustee can carry out its obligations to the Relevant Issuer and the other parties and for other related purposes, 
including auditing, monitoring and analysis of its business, fraud and crime prevention, money laundering, legal and regulatory 
compliance and the marketing by the Note Trustee or members of the Note Trustee's corporate group of other services. The 
Note Trustee will keep the personal data up to date. The Note Trustee may also transfer the personal data to any country 
(including countries outside the European Economic Area where there may be less stringent data protection laws) to process 
information on the Note Trustee's behalf. Wherever it is processed, the personal data will be protected by a strict code of 
secrecy and security to which all members of the Note Trustee's corporate group, their staff and any third parties are subject, 
and will only be used in accordance with the Note Trustee's instructions. 

12. NOTE TRUSTEE LIABLE FOR NEGLIGENCE 

Section 1 of the Trustee Act 2000 shall not apply to any function of the Note Trustee where there are any inconsistencies 
between the Trustee Acts and the provisions of this 
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Trust Deed, the provisions of this Trust Deed shall, to the extent allowed by law, prevail and, in the case of any such 
inconsistency with the Trustee Act 2000, the provisions of this Trust Deed shall constitute a restriction or exclusion for the 
purposes of that Act 

Subject to Sections 750 and 751 of the Companies Act 2006 (if applicable) and notwithstanding anything to the contrary the 
Programme documents, the Note Trustee shall not be liable to any person for any matter or thing done or omitted in any way in 
connection with or in relation to the Programme documents, save in connection with its own gross negligence, wilful default or 
fraud. 

Any liability of the Note Trustee arising under the Programme documents shall be limited to the amount of actual loss suffered 
(such loss shall be detennined as at the date of default of the Note Trustee or, if later, the date on which the loss arises as a 
result of such default) but without reference to any special conditions or circumstances known to the Note Trustee at the time of 
entering into the Programme documents, or at the time of accepting any relevant instructions, which increase the amount of the 
loss. In no event shall the Note Trustee be liable for any loss of profits, goodwill, reputation, business opportunity or anticipated 
saving, or for specia~ punitive or consequential damages, whether or not the Note Trustee has been advised of the possibility of 
such loss or damages. This clause shall not apply in the event that a court with jurisdiction determines that the Note Trustee has 
acted fraudulently or to the extent the limitation of such liability would be precluded by virtue of Sections 750 and 751 of the 
Companies Act 2006. 

13. WAIVER 

The Note Trustee may, without the consent or sanction of the N oteholders or Couponholders and without prejudice to its rights 
in respect of any subsequent breach, condition, event or act from time to time and at any time, if in its opinion the interests of 
the Noteholders will not be materially prejudiced thereby, waive or authorise, on such terms and conditions as seem expedient 
to it, any breach or proposed breach by the Relevant Issuer of this Trust Deed or the Conditions or the Notes or Coupons or 
determine that an Event of Default shall not be treated as such for the purposes of this Trust Deed provided that the Note 
Trustee shall not do so in contravention of an express direction given by an Extraordinary Resolution or a request made 
pursuant to Condition 12 (Events of Default). No such direction or request shall affect a previous waiver, authorisation or 
determination. Any such waiver, authorisation or determination shall be binding on the Noteholders and the Couponholders 
and, if the Note Trustee so requires the Relevant Issuer shall cause such waiver, authorisation or determination to be notified to 
the Noteholders as soon as practicable in accordance with the Conditions. 

14. FREEDOM TO ACT 

None of the Note Trustee or its directors and officers should be precluded from entering into transactions in the ordinary course 
of business with any of the other parties or be accountable for the same (including any profit therefrom) to Noteholders or any 
person. 

15. MODIFICATION AND SUBSTITUTION 

15.1 Modification 
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The Note Trustee may agree without the consent of the Noteholders or Couponholders to any modification to this Trust Deed 
or the Conditions or the Notes or Coupons which is, in its opinion, of a formal, minor or technical nature or to correct a 
manifest error. The Note Trustee may also so agree to any modification to this Trust Deed or the Notes that is in its opinion not 
materially prejudicial to the interests of the N oteholders, but such power does not extend to any such modification as is 
mentioned in the proviso to paragraph 2 of Schedule 7 (Provisions for Meetings of Noteholders ). Any such modification shall 
be binding on the N oteholders and the Couponholders and, unless the Note Trustee otherwise agrees, the Relevant Issuer shall 
cause such modification to be notified to the N oteholders as soon as practicable thereafter in accordance with the Conditions. 

15.2 Substitution 

(a) The Note Trustee may, without the consent of the Noteholders or Couponholders, agree to the substitution of the 
Relevant Issuer's successor in business (the "Substituted Obligor") in place of the Relevant Issuer (or of any previous 
substitute under this Subclause) as the principal debtor under this Trust Deed, the Notes, the Coupons and the Talons 
provided that 

(i) a deed is executed or undertaking given by the Substituted Obligor to the Note Trustee, in fonn and manner 
satisfactory to the Note Trustee, agreeing to be bound by this Trust Deed, the Notes, the Coupons and the 
Talons (with consequential amendments as the Note Trustee may deem appropriate, including any necessary 
change of the law governing the Notes, the Coupons, the Talons and/or the Trust Deed) as if the Substituted 
Obligor had been named in this Trust Deed, the Notes, the Certificates, the Coupons and the Talons as the 
principal debtor in place of the Relevant Issuer or any previous substitute under this Subclause; 

(ii) the Note Trustee is satisfied that (i) the Substituted Obligor has obtained all governmental and regulatory 
approvals and consents necessary for its assumption of liability as principal debtor in respect of the Notes and 
the Coupons in place of the Relevant Issuer (or such previous substitute as aforesaid) and (ii) such approvals 
and consents are at the time of substitution in full force and effect; 

(iii) the Note Trustee may request legal opinions in a fonn and manner acceptable to it in relation to the Substituted 
Obligor: 

(iv) without prejudice to the rights of reliance of the Note Trustee under Subclause 15.2(b) the Note Trustee is 
satisfied that the said substitution is not materially prejudicial to the interests of the Noteholders; 

(v) Moody's and S&P have confirmed in writing to the Note Trustee that the substitution of the Substituted Obligor 
will not result in a downgrading of the then current credit rating of such rating agencies applicable to the class of 
debt represented by the Notes; 

------- --------- -------------------------
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(vi) if the Substituted Obligor is subject generally to the taxing jurisdiction of a territory or any authority of or in that 
territory with power to tax (the "Substituted Territory") other than the territory to the taxing jurisdiction of 
which (or to any such authority of or in which) the Relevant Issuer is subject generally (the "Issuer's 
Territory"), the Substituted Obligor shall (unless the Note Trustee otherwise agrees) give to the Note Trustee 
an undertaking satisfactory to the Note Trustee in tenns corresponding to Condition 10 (Taxation) with the 
substitution for the references in that Condition to the Relevant Issuer's Territory of references to the Substituted 
Territory whereupon the Trust Deed, the Notes, the Certificates, the Coupons and the Talons shall be read 
accordingly; 

(vii) if any two directors of the Substituted Obligor certify that it will be solvent immediately prior to such 
substitution, the Note Trustee need not have regard to the Substituted Obligor's financial condition, profits or 
prospects or compare them with those of the Relevant Issuer or any previous substitute under this Subclause; 

(viii) the Relevant Issuer, and the Substituted Obligor comply with such other requirements as the Note Trustee may 
direct in the interests of the Noteholders and the Couponholders; and 

(ix) (unless the Relevant Issuer's successor in business is the Substituted Obligor) the obligations of the Substituted 
Obligor under this Trust Deed, the Notes and the Coupons are guaranteed by the Relevant Issuer to the Note 
Trustee's satisfaction. 

(b) Release of Substituted Issuer 

An agreement by the Note Trustee pursuant to this Clause 15.2 shall, if so expressed, release the Relevant Issuer (or a 
previous substitute) from any or all of its obligations under this Trust Deed, the Notes, the Coupons and the Talons. 
N 9tice of the substitution sh!lll be given to the N oteho,lders within 14 days of th~ execution of such docun;ients and 
compliance with such requirements. 

(c) Completion of Substitution 

On completion of the formalities set out in this Clause 15.2, the Substituted Obligor shall be deemed to be named in this 
Trust Deed, the Notes, the Certificates, the Coupons and the Talons as the principal debtor in place of the Relevant 
Issuer (or of any previous substitute) and this Trust Deed, the Notes, the Certificates, the Coupons and the Talons shall 
be deemed to be amended as necessary to give effect to the substitution. 

16. APPOINTMENT, RETIREMENT AND REMOVAL OF THE NOTE TRUSTEE 

16.l Appointment 

Subject as provided in Clause 16.2 (Retirement and Removal), each Relevant Issuer has the power of appointing new trustees 
but no-one may be so appointed in relation to a 
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Series ofNotes unless previously approved by an Extraordinary Resolution of the Noteholders of such Series ofNotes. A trust 
corporation shall at all times be a Note Trustee and may be the sole Note Trustee. Any appointment of a new Note Trustee 
shall be notified by the Relevant Issuer to the Agents and to the Noteholders as soon as practicable. 

16.2 Retirement and Removal 

Any Note Trustee may retire at any time on giving at least three calendar months' written notice to the Issuers without giving 
any reason or being responsible for any costs occasioned by such retirement and the N oteholders of any Series may by 
Extraordinary Resolution remove any Note Trustee in relation to such Series provided that the retirement or removal of a sole 
trust corporation shall not be effective until a trust corporation is appointed as successor Note Trustee. If a sole trust corporation 
gives notice of retirement or an Extraordinary Resolution is passed for its removal, the Relevant Issuer shall use all reasonable 
endeavours to procure that another trust corporation be appointed as Note Trustee but if it fails to do so within 30 days of the 
expiry of such three month notice period, the Note Trustee shall have the power to appoint a new Note Trustee. 

16.3 Co-Note Trustees 

The Note Trustee may, despite Subclause 16.1 (Appointment), by written notice to the Relevant Issuer (with a copy to Moody's 
and S&P) appoint anyone to act as an additional Note Trustee jointly with the Note Trustee: 

(a) if the Note Trustee considers the appointment to be in the interests of the Noteholders and/or the Couponholders; or 

(b) to conform with a legal requirement, restriction or condition in a jurisdiction in which a particular act is to be performed; 
or 

( c) to obtain a judgment or to enforce a judgment or any provision of this Trust Deed in any jurisdiction. 
. . . 

Subject to the provisions of this Trust Deed the Note Trustee may confer on any person so appointed such functions as it thinks 
fit The Note Trustee may by written notice to each Relevant Issuer and that person remove that person. At the Note Trustee's 
request, each Relevant Issuer shall forthwith do all things as may be required to perfect such appointment or removal and each 
Relevant Issuer irrevocably appoints the Note Trustee as its attorney in its name and on its behalf to do so. 

16.4 Competence ofa Majority of Note Trustees 

If there are more than two Note Trustees the majority of them shall be competent to perform the Note Trustee's functions 
provided the majority includes a trust corporation. 

16.5 Merger 

Any corporation into which the Note Trustee may be merged or converted or with which it may be consolidated, or any 
corporation resulting from any merger, conversion or 
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consolidation to which the Note Trustee shall be a party, or any corporation succeeding to all or substantially all the corporate 
trust business of the Note Trustee, shall be the successor of the Note Trustee hereunder, provided such corporation shall be 
otherwise qualified and eligible under this Clause, without the execution or filing of any paper or any further act on the part of 
any of the parties thereto. 

17. NOTES HELD IN CLEARING SYSTEMS AND COUPONHOLDERS 

17.l Notes Held in Clearing Systems 

So long as any Global Note is, or any Notes represented by a Global Certificate are, held on behalf of a clearing system, in 
considering the interests of N oteholders, the Note Trustee may have regard to any information provided to it by such clearing 
system or its operator as to the identity (either individually or by category) of its accountholders or participants with entitlements 
to any such Global Note or the Registered Notes and may consider such interests on the basis that such accountholders or 
participants were the holder(s) thereof. 

17.2 Couponholders 

No notices need be given to Couponholders. They shall be deemed to have notice of the contents of any notice given to 
N oteholders. Even if it has express notice to the contrary, in exercising any of its functions by reference to the interests of the 
Noteholders, the Note Trustee shall assume that the holder of each Note is the holder of all Coupons and Talons relating to it 

18. CURRENCY INDEMNITY 

18. l Currency of Account and Payment 

The Contractual Currency is the sole currency of account and payment for all sums payable by the Relevant Issuer under or in 
connection with this Trust Deed, the Notes and the Coupons, including damages. 

18.2 Extent of Discharge 

An amount received or recovered in a currency other than the Contractual Currency (whether as a result of, or of the 
enforcement of: a judgment or order of a court of any jurisdiction, in the insolvency, winding-up or dissolution of the Relevant 
Issuer or otherwise), by the Note Trustee or any Noteholder or Couponholder in respect of any sum expressed to be due to it 
from the Relevant Issuer shall only discharge the Relevant Issuer to the extent of the Contractual Currency amount that the 
recipient is able to purchase with the amount so received or recovered in that other currency on the date of that receipt or 
recovery (or, if it is not practicable to make that purchase on that date, on the first date on which it is practicable to do so). 

18.3 Indemnity 

If that Contractual Currency amount is less than the Contractual Currency amount expressed to be due to the recipient under 
this Trust Deed, the Notes or the Coupons, 
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each Relevant Issuer (on a several (and not joint) basis only) shall indemnify it against any Liabilities sustained by it as a result 
In any event, each Relevant Issuer (on a several (and not joint) basis only) shall indemnify the recipient against the cost of 
making any such purchase. 

18.4 Indemnity Separate 

The indemnities in this Clause 18 (Currency Indemnity) and in Subclause 10.5 (Indemnity) constitute separate and independent 
obligations from the other obligations in this Trust Deed, shall give rise to a separate and independent cause of action, shall 
apply irrespective of any indulgence granted by the Note Trustee and/or any Noteholder or Couponholder and shall continue in 
full force and effect despite any judgment, order, claim or proof for a liquidated amount in respect of any sum due under this 
Trust Deed, the Notes and/or the Coupons or any other judgment or order. Any such Liability as referred to in Subclause 18.3 
(Indemnity) shall be deemed to constitute a Liability suffered by the Note Trustee, the Noteholders and the Couponholders and 
no proof or evidence of any actual Liability shall be required by the Relevant Issuer or its liquidator(s). 

19. COMMUNICATIONS 

19.1 Method 

Each communication under this Trust Deed shall be made in English by fax, electronic communication or otherwise in writing. 
Each communication or document to be delivered to any party under this Trust Deed shall be sent to that party at the fax 
number, postal address or electronic address, and marked for the attention of the person (if any), from time to time designated 
by that party to each other party for the purpose of this Trust Deed. The initial fax number, postal address, electronic address 
and person so designated by the parties under this Trust Deed are set out in the Procedures Memorandum. 

19 .2 Deemed Recei_pt 

Any communication from any party to any other under this Trust Deed shall be effective, (if by fax) when the relevant delivery 
receipt is received by the sender, (if in writing) when delivered and (if by electronic communication) when the relevant receipt 
of such communication being read is given, or where no read receipt is requested by the sender, at the time of sending, 
provided that no delivery failure notification is received by the sender within 24 hours of sending such communication; 
provided that any communication which is received (or deemed to take effect in accordance with the foregoing) outside 
business hours or on a non-business day in the place of receipt shall be deemed to take effect at the opening of business on the 
next following business day in such place. Any communication delivered to any party under this Trust Deed which is to be sent 
by fax or electronic communication will be written legal evidence. 

19.3 No Notice to Conponholders 

Neither the Note Trustee nor the Relevant Issuer shall be required to give any notice to the Couponholders for any purpose 
under this Trust Deed and the Couponholders shall 
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be deemed for all purposes to have notice of the contents of any notice given to the N oteholders in accordance with Condition 
18 (Notices). 

20. SEVERAL OBLIGATIONS AND NO CROSS-DEFAULT 

Notwithstanding any other provision of this Trust Deed (or any other document entered into in connection with the issue of the 
Notes), the obligations of each Issuer are several and if a misrepresentation., breach, default or event of default (or anything 
analogous thereto) (a "Default") occurs as a result of any act or omission or state of affairs which, in each case, relates only to 
an Issuer, such Default shall be deemed not to have occurred in relation to the other Issuers (the "Other Issuers") and, 
accordingly, no liability, right, action, remedy, demand, claim, acceleration of any liability or other enforcement or remedied 
action may be taken against the Other Issuers. 

21. FURTHER PROVISIONS 

21.1 Partial Invalidity 

If, at any time, any provision of this Trust Deed is or becomes illegal, invalid or unenforceable in any respect under any law of 
any jurisdiction., neither the legality, validity or enforceability of the remaining provisions nor the legality, validity or 
enforceability of such provision under the law of any other jurisdiction will in any way be affected or impaired. 

21.2 Counterparts 

This Trust Deed may be executed manually or by facsimile in any number of counterparts. This has the same effect as if the 
signatures on the counterparts were on a single copy of this Trust Deed. 

22. GOVERNING LAW AND JURISDICTION 

22.1 Governing Law 

This Trust Deed, the Notes and any non-contractual obligations arising out of or in connection with them shall be governed by 
and construed in accordance with English law. 

22.2 Jurisdiction 

The courts of England are to have jurisdiction to settle any disputes that may arise out of or in connection with this Trust Deed, 
the Notes, the Coupons or the Talons and accordingly any legal action or proceedings arising out of or in connection with this 
Trust Deed, the Notes, the Coupons or the Talons ("Proceedings") may be brought in such courts. The Issuers irrevocably 
submit to the jurisdiction of such courts and waive any objections to Proceedings in such courts on the ground of venue or on 
the ground that the Proceedings have been brought in an inconvenient forum. This Clause is for the benefit of each of the Note 
Trustee, the N oteholders and the Couponholders and shall not limit the right of any of them to take Proceedings in any other 
court of competent 
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jurisdiction nor shall the taking of Proceedings in any one or more jurisdictions preclude the ta1cing of Proceedings in any other 
jurisdiction (whether concurrently or not). 

22.3 Service of process 

Each Issuer agrees that the documents which start any Proceedings and any other documents required to be served in relation to 
those Proceedings may be served on it by being delivered to such Issuer at Avonbank, Feeder Road, Bristol BS2 OTB (for the 
attention of Ian Williams, Treasurer), or to such other person with an address in England or Wales and/or at such other address 
in England or Wales as such Issuer may specify by notice in writing to the Note Trustee and the Noteholders. Nothing in this 
paragraph shall affect the right of the Note Trustee or any of the Noteholders to serve process in any other manner pennitted by 
law. This clause applies to Proceedings in England and to Proceedings elsewhere. 
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SCHEDULE 1 
FORM OF GLOBAL NOTES 

PART I 
FORM OF CGN TEMPORARY GLOBAL NOTE 

[WESTERN POWER DISTRIBUTION (EAST MIDLANDS) PLC)/{WESTERN POWER DISTRIBUTION (SOUTH 
WALES) PLC]/{WESTERN POWER DISTRIBUTION (SOUTH WEST) PLC]/[WESTERN POWER DISTRIBUTION 

(WEST MIDLANDS) PLC] 

(Incorporated with limited liability in England and Wales under the Companies Act 1985 with registered number 
[ 02366923 ]/[02366985) )/[02366894 )/[0360057 4)) 

EURO MEDIUM TERM NOTE PROGRAMME 

TEMPORARY GLOBAL NOTE 

Temporary Global Note No. [•] 

This temporary Global Note is issued in respect of the Notes (the Notes) of the Tranche and Series specified in Part A of the Second 
Schedule hereto of [ISSUER] (the "Issuer"). 

Interpretation and Definitions 

References in this temporary Global Note to the "Conditions" are to the Terms and Conditions applicable to the Notes (which are in 
the form set out in Schedule-4 (Terms and Conditions of the Notes) to the amended and restated Trust Deed (the "Trust Deed") dated 
9 September 2016 between the Issuer and HSBC Corporate Trustee Company (UK) Limited as trustee, as such form is supplemented 
and/or modified and/or superseded by the provisions of this temporary Global Note (including the supplemental definitions and any 
modifications or additions set out in Part A of the Second Schedule hereto), which in the event of any conflict shall prevail). Other 
capitalised terms used in this temporary Global Note shall have the meanings given to them in the Conditions or the Trust Deed. If the 
Second Schedule hereto specifies that the applicable TEFRA exemption is either "C Rules" or "not applicable", this temporary Global 
Note is a "C Rules Note", otherwise this temporary Global Note is a "D Rules Note". 

Aggregate Nominal Amount 

The aggregate nominal amount from time to time of this temporary Global Note shall be an amount equal to the aggregate nominal 
amount of the Notes as shall be shown by the latest entry in the fourth column of the First Schedule hereto, which shall be completed 
by or on behalf of the Issuing and Paying Agent upon (i) the issue of Notes represented hereby, (ii) the exchange of the whole or a part 
of this temporary Global Note for a corresponding interest in a permanent Global Note or, for Definitive Notes and/or (iii) the 
redemption or purchase and cancellation ofN otes represented hereby, all as descnbed below. 
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Promise to Pay 

Subject as provided herein, the Issuer, for value received, promises to pay to the bearer of this temporary Global Note, upon 
presentation and (when no further payment is due in respect of this temporary Global Note) surrender of this temporary Global Note, 
on the Maturity Date (or on such earlier date as the amount payable upon redemption under the Conditions may become repayable in 
accordance with the Conditions) the amount payable upon redemption under the Conditions in respect of the aggregate nominal 
amount of Notes represented by this temporary Global Note and (unless this temporary Global Note does not bear interest) to pay 
interest in respect of the Notes from the Interest Commencement Date in arrear at the rates, on the dates for payment, and in accordance 
with the method of calculation provided for in the Conditions, save that the calculation is made in respect of the total aggregate amount 
of the Notes, together with such other sums and additional amounts (if any) as may be payable under the Conditions, in accordance 
with the Conditions. 

Exchange 

On or after the first day following the expiry of 40 days after the Issue Date (the "Exchange Date"), this temporary Global Note may 
be exchanged (free of charge to the holder) in whole or (in the case of a D Rules Note only) from time to time in part by its 
presentation and, on exchange in full, surrender to or to the order of the Issuing and Paying Agent for interests in a permanent Global 
Note or, if so specified in the Second Schedule hereto, for Definitive Notes in an aggregate nominal amount equal to the nominal 
amount of this temporary Global Note submitted for exchange provided that, in the case of any part of a D Rules Note submitted for 
exchange for a permanent Global Note or Definitive Notes, there shall have been Certification with respect to such nominal amount 
submitted for such exchange dated no earlier than the Exchange Date. 

"Certification" means the presentation to the Issuing and Paying Agent of a certificate or certificates with respect to one or more 
interests in this temporary Global Note, signed by Euroclear or Clearstream, Luxembourg, substantially to the effect set out in Schedule 
4 (Clearing System Certificate of Non-U.S. Citizenship and Residency) to the Agency Agreement to the effect that it has received a 
certificate or certificates substantially to the effect set out in Schedule 3 (Accountholder Certificate of Non-U.S. Citizenship and 
Residency) to the Agency Agreement with respect thereto and that no contrary advice as to the contents thereof has been received by 
Euroclear or Clearstream, Luxembourg, as the case may be. 

Upon the whole or a part of this temporary Global Note being exchanged for a permanent Global Note, such permanent Global Note 
shall be exchangeable in accordance with its terms for Definitive Notes. 

The Definitive Notes for which this temporary Global Note or a permanent Global Note may be exchangeable shall be duly executed 
and authenticated, shall, in the case of Definitive Notes, have attached to them all Coupons (and, where appropriate, Talons) in respect 
of interest that has not already been paid on this temporary Global Note or the permanent Global Note, as the case may be, shall be 
security printed and shall be substantially in the form set out in the Schedules to the Trust Deed as supplemented and/or modified 
and/or superseded by the terms of the Second Schedule hereto. 
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On any exchange of a part of this temporary Global Note for an equivalent interest in a permanent Global Note or for Definitive Notes, 
as the case may be, the portion of the nominal amount hereof so exchanged shall be endorsed by or on behalf of the Issuing and Paying 
Agent in the First Schedule hereto, whereupon the nominal amount hereof shall be reduced for all purposes by the amount so 
exchanged and endorsed. 

Benefit of Conditions 

Except as otherwise specified herein, this temporary Global Note is subject to the Conditions and the Trust Deed and, until the whole 
of this temporary Global Note is exchanged for equivalent interests in a permanent Global Note or for Definitive Notes or cancelled, 
the holder of this temporary Global Note shall in all respects be entitled to the same benefits as if it were the holder of the permanent 
Global Note (or the relevant part of it) or the Definitive Notes, as the case may be, for which it may be exchanged as if such permanent 
Global Note or Definitive Notes had been issued on the Issue Date. 

Payments 

No person shall be entitled to receive any payment in respect of the Notes represented by this temporary Global Note that falls due on 
or after the Exchange Date unless, upon due presentation of this temporary Global Note for exchange, delivery of (or, in the case of a 
subsequent exchange, due endorsement of) a pennanent Global Note or delivery of Definitive Notes, as the case may be, is improperly 
withheld or refused by or on behalf of the Issuer. 

Payments due in respect of a D Rules Note before the Exchange Date shall only be made in relation to such nominal amount of this 
temporary Global Note with respect to which there shall have been Certification dated no earlier than such due date for payment 

Any payments that are made in respect of this temporary Global Note shall be made to its holder against presentation and (if no further 
pa~nt falls to be made on it) surrender of it at the spec_ified office of the Issuing ~d Paying Agent or of any other Paying Agent 
provided for in the Conditions. If any payment in full of principal is made in respect of any Note represented by this temporary Global 
Note, the portion of this temporary Global Note representing such Note shall be cancelled and the amount so cancelled shall be 
endorsed by or on behalf of the Issuing and Paying Agent in the First Schedule hereto (such endorsement being prima facie evidence 
that the payment in question has been made) whereupon the nominal amount hereof shall be reduced for all purposes by the amount so 
cancelled and endorsed. If any other payments are made in respect of the Notes represented by this temporary Global Note, a record of 
each such payment shall be endorsed by or on behalf of the Issuing and Paying Agent on an additional schedule hereto (such 
endorsement being prim a facie evidence that the payment in question has been made). 

For the purposes of any payments made in respect of this temporary Global Note, the words "in the relevant place of presentation" 
shall not apply in the definition of business day in Condition 9(h) (Non-Business Day). 

Cancellation 

Cancellation of any Note represented by this temporary Global Note that is required by the Conditions to be cancelled (other than upon 
its redemption) shall be effected by reduction in 
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the nominal amount of this temporary Global Note representing such Note on its presentation to or to the order of the Issuing and 
Paying Agent for endorsement in the First Schedule hereto, whereupon the nominal amount hereof shall be reduced for all purposes by 
the amount so cancelled and endorsed. 

Notices 

Notwithstanding Condition 18 (Notices), notices required to be given in respect of the Notes represented by this temporary Global 
Note may be given by their being delivered (so long as this temporary Global Note is held on behalf of Euroclear and Clearstream, 
Luxembourg or any other clearing system) to Euroclear, Clearstream, Luxembourg or such other clearing system, as the case may be, 
or otherwise to the holder of this temporary Global Note, rather than by publication as required by the Conditions. 

No provision of this temporary Global Note shall alter or impair the obligation of the Issuer to pay the principal and premium of and 
interest on the Notes when due in accordance with the Conditions. 

This temporary Global Note shall not be valid or become obligatory for any purpose until authenticated by or on behalf of the Issuing 
and Paying Agent 

This temporary Global Note and any non-contractual obligations arising out of or in connection with it shall be governed by English 
law. 

IN WITNESS whereof the Issuer has caused this temporary Global Note to be duly signed on its behalf. 

Dated as of the Issue Date. 

[ISSUER] 

By: 

CERTIFICATE OF AUTHENTICATION 

This temporary Global Note is authenticated 
by or on behalf of the Issuing and Paying Agent 

HSBC BANK PLC 
as Issuing and Paying Agent 

By: 

Authorised Signatory 
For the purposes of authentication only. 

ANY UNITED STATES PERSON WHO HOLDS THIS OBLIGATION WILL BE SUBJECT TO LIMITATIONS UNDER 
THE UNITED STATES INCOME TAX LAWS, INCLUDING THE LIMITATIONS PROVIDED IN SECTIONS 1650) AND 
1287(a) OF THE INTERNAL REVENUE CODE. 
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The First Schedule 

Nominal amount of Notes represented by this temporary Global Note 

The following (i) issue of Notes initially represented by this temporary Global Note, (ii) exchanges of the whole or a part of this 
temporary Global Note for interests in a permanent Global Note or for Definitive Notes and/or (iii) cancellations or forfeitures of 
interests in this temporary Global Note have been made, resulting in the nominal amount of this temporary Global Note specified in the 
latest entry in the fourth column below: 

Date 

Issue 
Date 

Amount of decrease In 
nominal amount of this 
temporary Global Note 

not applicable 

Reason for decrease in 
nominal amount of this 
temporary Global Note 

(exchange, cancellation or 
forfeiture) 

not applicable 

Nominal amount of this 
temporary Global Note on 

issue or following such 
decrease 

Notation made by or on 
behalf of the Issuing and 

Paying Agent 
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The Second Schedule 

[Insert the provisions of the relevant [Final Terms/Pricing Supplement] that relate to the Conditions or the Global Notes as the Second 
Schedule] 
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PART2 
FORM OF CGN PERMANENT GLOBAL NOTE 

[WESTERN POWER DISTRIBUTION (EAST MIDLANDS) PLC]/[WESTERN POWER DISTRIBUTION (SOUTH 
WALES) PLC]/[WESTERN POWER DISTRIBUTION (SOUTH WEST) PLC]/[WESTERN POWER DISTRIBUTION 

(WEST MIDLANDS) PLC] 

(Incorporated with limited liability in England and Wales under the Companies Act 1985 with registered number 
[02366923 ]/(02366985) ]/(02366894 )/[0360057 4)) 

EURO MEDIUM TERM NOTE PROGRAMME 

PERMANENT GLOBAL NOTE 

Permanent Global Note No.(•] 

This pennanent Global Note is issued in respect of the Notes (the Notes) of the Tranche(s) and Series specified in Part A of the Third 
Schedule hereto of [ISSUER] (the Issuer). 

Interpretation and Definitions 

References in this pennanent Global Note to the "Conditions" are to the Terms and Conditions applicable to the Notes (which are in 
the form set out in Schedule 4 (Terms and Conditions of the Notes) to the amended and restated Trust Deed (the "Trust Deed") dated 
9 September 2016 between the Issuer and HSBC Corporate Trustee Company (UK) Limited as trustee, as such fonn is supplemented 
and/or modified and/or superseded by the provisions of this pennanent Global Note (including the supplemental definitions and any 
modifications or additions set out in Part A of the Third Schedule hereto), which in the event of any conflict shall prevail). Other 
capitalised terms used in this pennanent Global Note shall have the meanings given to them in the Conditions or the Trust Deed. 

Aggregate Nominal Amount 

The aggregate nominal amount from time to time of this permanent Global Note shall be an amount equal to the aggregate nominal 
amount of the Notes as shall be shown by the latest entry in the fourth column of the First Schedule hereto, which shall be completed 
by or on behalf of the Issuing and Paying Agent upon (i) the exchange of the whole or a part of the temporary Global Note initially 
representing the Notes for a corresponding interest herein (in the case of Notes represented by a temporary Global Note upon issue), 
(ii) the issue of the Notes represented hereby (in the case of Notes represented by this pennanent Global Note upon issue), (iii) the 
exchange of the whole or, where the limited circumstances so permit, a part of this pennanent Global Note for Definitive Notes and/or 
(iv) the redemption or purchase and cancellation of Notes represented hereby, all as described below. 

Promise to Pay 

Subject as provided herein, the Issuer, for value received, hereby promises to pay to the bearer of this permanent Global Note, upon 
presentation and (when no further payment is due in respect of this permanent Global Note) surrender of this permanent Global Note, 
on the Maturity Date 
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(or on such earlier date as the amount payable upon redemption under the Conditions may become repayable in accordance with the 
Conditions) the amount payable upon redemption under the Conditions in respect of the aggregate nominal amount of Notes 
represented by this permanent Global Note and (unless this permanent Global Note does not bear interest) to pay interest in respect of 
the Notes from the Interest Commencement Date in arrear at the rates, on the dates for payment, and in accordance with the method of 
calculation provided for in the Conditions, save that the calculation is made in respect of the total aggregate amount of the Notes, 
together wi1h such other sums and additional amounts (if any) as may be payable under the Conditions, in accordance with the 
Conditions. 

Exchange 

This permanent Global Note is exchangeable (free of charge to the holder) on or after the Exchange Date in whole but not, except as 
provided in the next paragraph, in part for the Definitive Notes if this permanent Global Note is held on behalf of Euroclear or 
Clearstream, Luxembourg or any other clearing system (an "Alternative Clearing System") and any such clearing system is closed 
for business for a continuous period of 14 days (other than by reason of holidays, statutory or otherwise) or announces an intention 
permanently to cease business or does in fact do so. 

"Exchange Date" means a day falling not less than 60 days after that on which the notice requiring exchange is given and on which 
banks are open for business in the city in which the specified office of the Issuing and Paying Agent is located and, except in the case 
of exchange above, in the cities in which Euroclear and Clearstream, Luxembourg or, if relevant, the Alternative Clearing System, are 
located. 

Any such exchange may be effected on or after an Exchange Date by the holder of this pennanent Global Note surrendering this 
pennanent Global Note to or to the order of the Issuing and Paying Agent In exchange for this permanent Global Note, the Issuer shall 
deliver, or procure the delivery of"; duly executed and authenticated Definitive Notes in an aggregate nominal amount equal to the 
nominal amount of this permanent Global Note submitted for exchange (if appropriate, having attached to them all Coupons (and, 
where appropriate, Talons) in respect of interest that has not already been paid on this permanent Global Note), security printed and 
substantially in the form set out in the Schedules to the Trust Deed as supplemented and/or modified and/or superseded by the terms of 
the Third Schedule hereto. 

Benefit of Conditions 

Except as otherwise specified herein, this permanent Global Note is subject to the Conditions and the Trust Deed and, until the whole 
of this permanent Global Note is exchanged for Definitive Notes or cancelled, the holder of this permanent Global Note shall in all 
respects be entitled to the same benefits as if it were the holder of the Definitive Notes for which it may be exchanged and as if such 
Definitive Notes had been issued on the Issue Date. 

Payments 

No person shall be entitled to receive any payment in respect of the Notes represented by this pennanent Global Note that falls due 
after an Exchange Date for such Notes, unless upon due presentation of this permanent Global Note for exchange, delivery of 
Definitive Notes is improperly withheld or refused by or on behalf of the Issuer or the Issuer does not perform or 
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comply with any one or more of what are expressed to be its obligations under any Definitive Notes. 

Payments in respect of this permanent Global Note shall be made to its holder against presentation and (if no further payment falls to be 
made on it) surrender of it at the specified office of the Issuing and Paying Agent or of any other Paying Agent provided for in the 
Conditions. A record of each such payment shall be endorsed on the First or Second Schedule hereto, as appropriate, by the Issuing 
and Paying Agent or by the relevant Paying Agent, for and on behalf of the Issuing and Paying Agent, which endorsement shall (until 
the contrary is proved) be prim a facie evidence that the payment in question has been made. 

For the purposes of any payments made in respect of this permanent Global Note, the words "in the relevant place of presentation" 
shall not apply in the definition of business day in Condition 9(h) (Non-Business Days). 

Prescription 

Claims in respect of principal and interest (as each is defined in the Conditions) in respect of this permanent Global Note shall become 
void unless it is presented for payment within a period of ten years (in the case of principal) and five years (in the case of interest) from 
the appropriate Relevant Date. 

Meetings 

For the purposes of any meeting of Noteholders, the holder of this permanent Global Note shall be treated as having one vote in 
respect of each integral currency unit of the Specified Currency of the Notes. 

Cancellation 

Cancellation of any Note represented by this permanent Global Note that is required by the Conditions to be cancelled (other than 
upon its redemption) shall be effected by reduction in the nominal amount of this permanent Global Note representing such ·Note on its 
presentation to or to the order of the Issuing and Paying Agent for endorsement in the First Schedule hereto, whereupon the nominal 
amount hereof shall be reduced for all purposes by the amount so cancelled and endorsed. 

Purchase 

Notes may only be purchased by the Issuer if they are purchased together with the right to receive all future payments of interest 
thereon. 

Issuer's Options 

Any option of the Issuer provided for in the Conditions shall be exercised by the Issuer giving notice to the Noteholders within the time 
limits set out in and containing the information required by the Conditions, except that the notice shall not be required to contain the 
serial numbers ofNotes drawn in the case ofa partial exercise of an option and accordingly no drawing of Notes shall be required. 
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Noteholders' Options 

Any option of the N oteholders provided for in the Conditions may be exercised by the holder of this permanent Global Note giving 
notice to the Issuing and Paying Agent within the time limits relating to the deposit of Notes with a Paying Agent set out in the 
Conditions substantially in the form of the notice available from any Paying Agent, except that the notice shall not be required to 
contain the certificate numbers of the Notes in respect of which the option has been exercised, and stating the nominal amount ofNotes 
in respect of which the option is exercised and at the same time presenting this permanent Global Note to the Issuing and Paying 
Agent, or to a Paying Agent acting on behalf of the Issuing and Paying Agent, for notation accordingly in the Fourth Schedule hereto. 

Notices 

Notwithstanding Condition 18 (Notices), notices required to be given in respect of the Notes represented by this pennanent Global 
Note may be given by their being delivered (so long as this permanent Global Note is held on behalf of Euroclear, Clearstream, 
Luxembourg or any other clearing system) to Euroclear, Clearstream, Luxembourg or such other clearing system, as the case may be, 
or otherwise to the holder of this permanent Global Note, rather than by publication as required by the Conditions. 

N egotlability 

This permanent Global Note is a bearer document and negotiable and accordingly: 

(a) is freely transferable by delivery and such transfer shall operate to confer upon the transferee all rights and benefits appertaining 
hereto and to bind the transferee with all obligations appertaining hereto pursuant to the Conditions 

(b) the holder of this permanent Global Note is and shall be absolutely entitled as against all previous holders to receive all amounts 
by way of amounts payable upon redemption, interest or otherwise payable in respect of this permanent Global Note and the 
Issuer ha5 waived against such holder and any previous holder of this pennanent Global Note all rights of i>et-off or 
counterclaim that would or might otherwise be available to it in respect of the obligations evidenced by this Global Note and 

(c) payment upon due presentation of this permanent Global Note as provided herein shall operate as a good discharge against 
such holder and all previous holders of this permanent Global Note. 

No provisions of this permanent Global Note shall alter or impair the obligation of the Issuer to pay the principal and premium of and 
interest on the Notes when due in accordance with the Conditions. 

This permanent Global Note shall not be valid or become obligatory for any purpose until authenticated by or on behalf of the Issuing 
and Paying Agent 

This permanent Global Note and any non-contractual obligations arising out of or in connection with it shall be governed by English 
law. 
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IN WITNESS whereof the Issuer has caused this permanent Global Note to be duly signed on its behalf. 

Dated as of the Issue Date. 

[ISSUER] 

By: 

CERTIFICATE OF AUTHENTICATION 

This permanent Global Note is authenticated by or on behalf of the Issuing and Paying Agent 

HSBC BANK PLC 
as Issuing and Paying Agent 

By: 

Authorised Signatory 
For the purposes of authentication only. 

ANY UNITED STATES PERSON WHO HOLDS THIS OBLIGATION WILL BE SUBJECT TO LIMITATIONS UNDER 
THE UNITED STATES !NCO.ME TAX LAWS, INCLUDING THE LIMITATIONS PROVIDED IN SECTIONS 1650).AND 
1287(a) OF THE INTERNAL REVENUE CODE. 
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The First Schedule 

Nominal amount of Notes represented by this permanent Global Note 

The following (i) issues of Notes initially represented by this permanent Global Note, (ii) exchanges of interests in a temporary Global 
Note for interests in this pennanent Global Note, (iii) exchanges of the whole or a part of this permanent Global Note for Definitive 
Notes, (iv) cancellations or forfeitures of interests in this permanent Global Note and/or (v) payments of amounts payable upon 
redemption in respect of this permanent Global Note have been made, resulting in the nominal amount of this pennanent Global Note 
specified in the latest entry in the fourth column: 

Date 

Amount of 
increase/decrease in 

nominal amount of this 
permanent Global Note 

Reason for 
increase/decrease in 

nominal amount of this 
permanent Global Note 
(initial issue, exchange, 

cancellation, forfeiture or 
payment, stating amount 

of payment made) 

Nominal amount ofthis 
permanent Global Note 

following such 
increase/decrease 

N otatlon made by or on 
behalf of the Issuing and 

Paying Agent 
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The Second Schedule 

Payments of Interest 

The following payments of interest or Interest Amount in respect of this pennanent Global Note have been made: 

Due date of payment Date of payment Amount of interest 

Notation made by or on behalf 
of the Issuing and Paying 

Agent 
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The Third Schedule 

[Insert the provisions of the relevant [Final Terms/Pricing Supplement] that relate to the Conditions or the Global Notes as the Third 
Schedule.] 
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The Fourth Schedule 

Exercise of N oteholders' Option 

The following exercises of the option of the Noteholders provided for in the Conditions have been made in respect of the stated 
nominal amount of this permanent Global Note: 

Date of exercise 

Nominal amount of this 
permanent Global Note in 

respect of which exercise is made 
Date of which exercise of such Notation made by or on behalf of 

option is effective the Issuing and Paying Agent 

Source PPL CORP 1J-Q W.a, :3 2~·a Pc,·.eed b, rv'.or"·"gsll· Dcarneot RoSBa't""' 
~ lnform.Mlon amtaJned ~ may not be copifild, m.pted ordistrlbute:l and m not ~fed to be a:curat• compta!.e or timely. 11lQ U5fll' uwmes 1111 n&kl for any datrUiilQ~ or~ arising from .-ry u..wt of thta Jnfonn6f1on, 
~t ro the Dt"'1t such dMM{/Wi or lo518S cannot be limJted or erdudad by ippHcable W.V Ptm finandtJJ perforrn.J:nce Es no ~t .. of future ~tra. 



PART3 
FORM OF NGN TEMPORARY GLOBAL NOTE 

[WESTERN POWER DISTRIBUTION (EAST MIDLANDS) PLC]/[WESTERN POWER DISTRIBUTION (SOUTH 
WALES) PLC]/[WESTERN POWER DISTRIBUTION (SOUTH WEST) PLC]/[WESTERN POWER DISTRIBUTION 

(WEST MIDLANDS) PLC] 

(Incorporated with limited liability in England and Wales under the Companies Act 1985 with registered number 
[02366923)/(02366985)]/[02366894]/[03600574]) 

EURO MEDIUM TERM NOTE PROGRAMME 

TEMPORARY GLOBAL NOTE 

Temporary Global Note No.[•] 

This temporary Global Note is issued in respect of the Notes (the "Notes") of the Tranche and Series specified in Part A of the 
Schedule hereto of[ISSUER] (the "Issuer"). 

Interpretation and Definitions 

References in this temporary Global Note to the "Conditions" are to the Terms and Conditions applicable to the Notes (which are in 
the form set out in Schedule 4 (Terms and Conditions of the Notes) to the amended and restated Trust Deed (the "Trust Deed") dated 
9 September 2016 between the Issuer, and HSBC Corporate Trustee Company (UK) Limited as trustee, as such form is supplemented 
and/or modified and/or superseded by the provisions of this temporary Global Note (including the supplemental definitions and any 
modifications or additions set out in Part A of the Schedule hereto), which in the event of any conflict shall prevail). Other capitalised 
terms used in this temporary Global Note shall have the meanings given to them in the Conditions or the Trust Deed. If the Second 
Schedule hereto specifies that the applicable TEFRA exemption is either "C Rules" or "not applicable", this temporary Global Note is 
a "C Rules Note", otherwise this temporary Global Note is a "D Rules Note". 

Aggregate Nominal Amount 

The aggregate nominal amount from time to time of this temporary Global Note shall be an amount equal to the aggregate nominal 
amount of the Notes from time to time entered in the records of both Euroclear and Clearstream, Luxembourg (together the "relevant 
Clearing Systems"), which shall be completed and/or amended, as the case may be, upon (i) the issue of Notes represented hereby, (ii) 
the exchange of the whole or a part of this temporary Global Note for a corresponding interest recorded in the records of the relevant 
Clearing Systems in a permanent Global Note or for Definitive Notes and/or (iii) the redemption or purchase and cancellation of Notes 
represented hereby, all as descnbed below. 

The records of the relevant Clearing Systems (which expression in this temporary Global Note means the records that each relevant 
Clearing System holds for its customers which reflect the amount of such customers' interests in the Notes, but excluding any interest in 
any Notes of one Clearing System sharing the records of another Clearing System) shall be conclusive evidence of the nominal amount 
of the Notes represented by this temporary Global Note and, for these 
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purposes, a statement issued by a relevant Clearing System (which statement shall be made available to the bearer upon request) stating 
the nominal amount of Notes represented by the temporary Global Note at any time shall be conclusive evidence of the records of the 
relevant Clearing Systems at that time. 

Promise to Pay 

Subject as provided herein, the Issuer, for value received, promises to pay to the bearer of this temporary Global Note, upon 
presentation and (when no further payment is due in respect of this temporary Global Note) surrender of this temporary Global Note, 
on the Maturity Date (or on such earlier date as the amount payable upon redemption under the Conditions may become repayable in 
accordance with the Conditions) the amount payable upon redemption under the Conditions in respect of the aggregate nominal 
amount of Notes represented by this temporary Global Note and (unless this temporary Global Note does not bear interest) to pay 
interest in respect of the Notes from the Interest Commencement Date in arrear at the rates, on the dates for payment, and in accordance 
with the method of calculation provided for in the Conditions, save that the calculation is made in respect of the total aggregate amount 
of the Notes, together with such other sums and additional amounts (if any) as may be payable under the Conditions, in accordance 
with the Conditions. 

Exchange 

On or after the first day following the expiry of 40 days after the Issue Date (the "Exchange Date"), this temporary Global Note may 
be exchanged (free of charge to the holder) in whole or (in the case of a D Rules Note only) from time to time in part by its 
presentation and, on exchange in full, surrender to or to the order of the Issuing and Paying Agent for interests recorded in the records 
of the relevant Clearing Systems in a pennanent Global Note or, if so specified in Part A of the Schedule hereto, for Definitive Notes 
in an aggregate nominal amount equal to the nominal amount of this temporary Global Note submitted for exchange provided that, in 
the case of any part of a D Rules Note submitted for exchange for interests recorded in the records of the relevant Clearing Systems in 
a pennanent Global Note or Definitive Notes, there shall have been Certification with respect to such nominal amount submitted for 
such exchange dated no earlier than the Exchange Date. 

"Certification" means the presentation to the Issuing and Paying Agent of a certificate or certificates with respect to one or more 
interests in this temporary Global Note, signed by Euroclear or Clearstream, Luxembourg, substantially to the effect set out in Schedule 
4 (Clearing System Certificate of Non-U.S. Citizenship and Residency) to the Agency Agreement to the effect that it has received a 
certificate or certificates substantially to the effect set out in Schedule 3 (Accountholder Certificate of Non-U.S. Citizenship and 
Residency) to the Agency Agreement with respect thereto and that no contrary advice as to the contents thereof has been received by 
Euroclear or Clearstream, Luxembourg, as the case may be. 

Upon the whole or a part of this temporary Global Note being exchanged for a permanent Global Note, such permanent Global Note 
shall be exchangeable in accordance with its terms for Definitive Notes. 

The Definitive Notes for which this temporary Global Note or a permanent Global Note may be exchangeable shall be duly executed 
and authenticated, shall, in the case of Definitive Notes, 
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have attached to them all Coupons (and, where appropriate, Talons) in respect of interest that has not already been paid on this 
temporary Global Note or the permanent Global Note, as the case may be, shall be security printed and shall be substantially in the 
form set out in the Schedules to the Trust Deed as supplemented and/or modified and/or superseded by the terms of Part A of the 
Schedule hereto. 

On any exchange of a part of this temporary Global Note for an equivalent interest recorded in the records of the relevant Clearing 
Systems in a permanent Global Note or for Definitive Notes, as the case may be, the Issuer shall procure that details of the portion of 
the nominal amount hereof so exchanged shall be entered pro rata in the records of the relevant Clearing Systems and upon any such 
entry being made, the nominal amount of the Notes recorded in the records of the relevant Clearing Systems and represented by this 
temporary Global Note shall be reduced by an amount equal to such portion so exchanged. 

Benefit of Conditions 

Except as otheiwise specified herein, this temporary Global Note is subject to the Conditions and the Trust Deed and, until the whole 
of this temporary Global Note is exchanged for equivalent interests in a permanent Global Note or for Definitive Notes or cancelled, 
the holder of this temporary Global Note shall in all respects be entitled to the same benefits as if it were the holder of the permanent 
Global Note (or the relevant part of it) or the Definitive Notes, as the case may be, for which it may be exchanged as if such permanent 
Global Note or Definitive Notes had been issued on the Issue Date. 

Payments 

No person shall be entitled to receive any payment in respect of the Notes represented by this temporary Global Note that falls due on 
or after the Exchange Date unless, upon due presentation of this temporary Global Note for exchange, delivery of (or, in the case of a 
subsequent exchange, a corresponding entry being recorded in the records of the relevant Clearing Systems) a permanent Global Note 
or d~livery of Definitive Notes, .as the case may be, is irnp1"9perly withheld or refused py or on behalf of the Issuer. 

Payments due in respect of a D Rules Note before the Exchange Date shall only be made in relation to such nominal amount of this 
temporary Global Note with respect to which there shall have been Certification dated no earlier than such due date for payment 

Any payments that are made in respect of this temporary Global Note shall be made to its holder against presentation and (if no further 
payment falls to be made on it) surrender of it at the specified office of the Issuing and Paying Agent or of any other Paying Agent 
provided for in the Conditions and each payment so made will discharge the Issuer's obligations in respect thereof. Any failure to make 
the entries in the records of the relevant Clearing Systems referred to herein shall not affect such discharge. If any payment in full or in 
part of principal is made in respect of any Note represented by this temporary Global Note the Issuer shall procure that details of such 
payment shall be entered pro rata in the records of the relevant Clearing Systems and, upon any such entry being made, the nominal 
amount of the Notes recorded in the records of the relevant Clearing Systems and represented by this temporary Global Note shall be 
reduced by the aggregate nominal amount of the Notes so redeemed. If any other payments are made in respect of the Notes 
represented by this temporary Global Note, the Issuer shall procure that 
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a record of each such payment shall be entered pro rata in the records of the relevant Clearing Systems. 

For the purposes of any payments made in respect of this temporary Global Note, the words "in the relevant place of presentation" 
shall not apply in the definition of "business day" in Condition 9(h) (Non-Business Day). 

Cancellation 

On cancellation of any Note represented by this temporary Global Note that is required by the Conditions to be cancelled (other than 
upon its redemption), the Issuer shall procure that details of such cancellation shall be entered pro rata in the records of the relevant 
Clearing systems and, upon any such entry being made, the nominal amount of the Note recorded in the records of the relevant 
Clearing Systems and represented by this temporary Global Note shall be reduced by the aggregate nominal amount of the Notes so 
cancelled. 

Notices 

Notwithstanding Condition 18 (Notices), notices required to be given in respect of the Notes represented by this temporary Global 
Note may be given by their being delivered (so long as this temporary Global Note is held on behalf ofEuroclear and/or Clearstream, 
Luxembourg or any other permitted clearing system) to Euroclear, Clearstream, Luxembourg or such other permitted clearing system, 
as the case may be, or otherwise to the holder of this temporary Global Note, rather than by publication as required by the Conditions. 

No provision of this temporary Global Note shall alter or impair the obligation of the Issuer to pay the principal and premium of and 
interest on the Notes when due in accordance with the Conditions. 

This temporary Global Note shall not be valid or become obligatory for any purpose until authenticated by or on behalf of the Issuing 
and Paying Agent and effectuated by the entity appointed as Common Safekeeper by the relevant Clearing Systems. 

. . . . . 

This temporary Global Note and any non-contractual obligations arising out ofor in connection with it shall be governed by English 
law. 

IN WITNESS whereof the Issuer has caused this temporary Global Note to be duly signed on its behalf. 

Dated as of the Issue Date. 

[ISSUER] 

By: 

CERTIFICATE OF AUTHENTICATION 

This temporary Global Note is authenticated by or on behalf of the Issuing and Paying Agent 
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HSBC BANK PLC 
as Issuing and Paying Agent 

By: 

Authorised Signatory 
For the purposes of authentication only. 

Effectuation 

This temporary Global Note 

is effectuated by or on behalf of the Connnon Safekeeper. 

[COMMON SAFEKEEPER] 

as Common Safekeeper 

By: 

Authorised Signatory 
For the purposes of effectuation only. 

ANY UNITED STATES PERSON WHO HOLDS THIS OBLIGATION WILL BE. SUBJECT TO LIMITATIONS UNDER 
THE UNITED STATES INCOME TAX LAWS, INCLUDING THE LIMITATIONS PROVIDED IN SECTIONS 1650) AND 
1287(a) OF THE INTERNAL REVENUE CODE. 
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Schedule 

[Insert the provisions of the relevant [Final Terms/Pricing Supplement] that relate to the Conditions or the Global Notes as the 
Schedule] 
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PART4 
FORM OF NGN PERMANENT GLOBAL NOTE 

[WESTERN POWER DISTRIBUTION (EAST MIDLANDS) PLC)/[WESTERN POWER DISTRIBUTION (SOUTH 
WALES) PLC)/[WESTERN POWER DISTRIBUTION (SOUTH WEST) PLC)/[WESTERN POWER DISTRIBUTION 

(WEST MIDLANDS) PLC) 

(Incorporated with limited liability In England and Wales under the Companies Act 1985 with registered number 
[02366923)/(02366985) )/102366894 )/[0360057 4)) 

EURO MEDIUM TERM NOTE PROGRAMME 

PERMANENT GLOBAL NOTE 

Permanent Global Note No.[•) 

This permanent Global Note is issued in respect of the Notes (the "Notes") of the Tranche(s) and Series specified in Part A of the 
Schedule hereto of[ISSUER] (the "Issuer"). 

Interpretation and Definitions 

References in this permanent Global Note to the "Conditions" are to the Tenns and Conditions applicable to the Notes (which are in 
the form set out in Schedule 4 (Terms and Conditions of the Notes) to the amended and restated Trust Deed (the "Trust Deed") dated 
9 September 2016 between the Issuer and HSBC Corporate Trustee Company (UK) Limited as trustee, as such form is supplemented 
and/or modified and/or superseded by the provisions of this permanent Global Note (including the supplemental definitions and any 
modifications or additions set out in Part A of the Schedule hereto), which in the event of an"y conflict shall prevail). Other capitalised 
terms used in this permanent Global Note shall have the meanings given to them in the Conditions or the Trust Deed. 

Aggregate Nominal Amount 

The aggregate nominal amount from time to time of this permanent Global Note shall be an amount equal to the aggregate nominal 
amount of the Notes from time to time entered in the records of both Euroclear and Clearstream, Luxembourg (together, the "relevant 
Clearing Systems"), which shall be completed and/or amended as the case may be upon (i) the exchange of the whole or a part of the 
interests recorded in the records of the relevant Clearing Systems in the temporary Global Note initially representing the Notes for a 
corresponding interest herein (in the case of Notes represented by a temporary Global Note upon issue), (ii) the issue of the Notes 
represented hereby (in the case of Notes represented by this permanent Global Note upon issue), (iii) the exchange of the whole or, 
where the limited circumstances so permit, a part of this permanent Global Note for Definitive Notes and/or (iv) the redemption or 
purchase and cancellation ofNotes represented hereby, all as descnbed below. 

The records of the relevant Clearing Systems (which expression in this permanent Global Note means the records that each relevant 
Clearing System holds for its customers which reflect the amount of such customers' interests in the Notes, but excluding any interest in 
any Notes of one Clearing System sharing the records of another Clearing System) shall be conclusive evidence 
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of the nominal amount of the Notes represented by this permanent Global Note and, for these pmposes, a statement issued by a 
relevant Clearing System (which statement shall be made available to the bearer upon request) stating the nominal amount of Notes 
represented by this pennanent Global 

Note at any time shall be conclusive evidence of the records of the relevant Clearing System at that time. 

Promise to Pay 

Subject as provided herein, the Issuer, for value received, hereby promises to pay to the bearer of this permanent Global Note, upon 
presentation and (when no further payment is due in respect of this permanent Global Note) surrender of this permanent Global Note 
on the Maturity Date (or on such earlier date as the amount payable upon redemption under the Conditions may become repayable in 
accordance with the Conditions) the amount payable upon redemption under the Conditions in respect of the aggregate nominal 
amount of Notes represented by this permanent Global Note and (unless this permanent Global Note does not bear interest) to pay 
interest in respect of the Notes from the Interest Commencement Date in arrear at the rates, on the dates for payment, and in accordance 
with the method of calculation provided for in the Conditions, save that the calculation is made in respect of the total aggregate amount 
of the Notes, together with such other sums and additional amounts (if any) as may be payable under the Conditions, in accordance 
with the Conditions. 

Exchange 

This pennanent Global Note is exchangeable (free of charge to the holder) on or after the Exchange Date in whole but not, except as 
provided in the next paragraph, in part for the Definitive Notes if this permanent Global Note is held on behalf of Euroclear or 
Clearstream, Luxembourg or any other permitted clearing system (an" Alternative Clearing System") and any such clearing system is 
closed for business for a continuous period of 14 days (other than by reason of holidays, statutory or otherwise) or announces an 
intention p~ently to cease business qr does in fact do so. 

"Exchange Date" means a day falling not less than 60 days after that on which the notice requiring exchange is given and on which 
banks are open for business in the city in which the specified office of the Issuing and Paying Agent is located and, except in the case 
of exchange above, in the cities in which Euroclear and Clearstream, Luxembourg or, if relevant, the Alternative Clearing System, are 
located. 

Any such exchange may be effected on or after an Exchange Date by the holder of this permanent Global Note surrendering this 
permanent Global Note to or to the order of the Issuing and Paying Agent In exchange for this permanent Global Note, the Issuer shall 
deliver, or procure the delivery of, duly executed and authenticated Definitive Notes in an aggregate nominal amount equal to the 
nominal amount of this pennanent Global Note submitted for exchange (if appropriate, having attached to them all Coupons (and, 
where appropriate, Talons) in respect of interest, that have not already been paid on this permanent Global Note), security printed and 
substantially in the form set out in the Schedules to the Trust Deed as supplemented and/or modified and/or superseded by the terms of 
Part A of the Schedule hereto. 
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Benefit of Conditions 

Except as otheiwise specified herein, this permanent Global Note, the Issuer shall procure that is subject to the Conditions and the 
Trust Deed and, until the whole of this pennanent Global Note is exchanged for Definitive Notes or cancelled, the holder of this 
penna.nent Global Note shall in all respects be entitled to the same benefits as if it were the holder of the Definitive Notes for which it 
may be exchanged and as if such Definitive Notes had been issued on the issue Date. 

Payments 

No person shall be entitled to receive any payment in respect of the Notes represented by this pennanent G Johal Note that falls due 
after an Exchange Date for such Notes, unless upon due presentation of this permanent Global Note for exchange, delivery of 
Definitive Notes is improperly withheld or refused by or on behalf of the Issuer or the Issuer does not perform or comply with any one 
or more of what are expressed to be its obligations under any Definitive Notes. 

Payments in respect of this permanent Global Note shall be made to its holder against presentation and (if no further payment falls to be 
made on it) surrender of it at the specified office of the Issuing and Paying Agent or of any other Paying Agent provided for in the 
Conditions and each payment so made will discharge the Issuer's obligations in respect thereof Any failure to make the entries in the 
records of the relevant Clearing Systems referred to herein shall not affect such discharge. The Issuer shall procure that details of each 
such payment shall be entered pro rata in the records of the relevant Clearing Systems and in the case of any payment of principal and 
upon any such entry being made, the nominal amount of the Notes recorded in the records of the relevant Clearing Systems and 
represented by this pennanent Global Note shall be reduced by the aggregate nominal amount of the Notes so redeemed. 

For the purposes of any payments made in respect of this permanent Global Note, the words "in the relevant place of presentation" 
shall not apply in the definition of business day in Condition 9(h) (Non-Business Days). 

Prescription 

Claims in respect of principal and interest (as each is defined in the Conditions) in respect of this permanent Global Note shall become 
void unless it is presented for payment within a period often years (in the case of principal) and five years (in the case of interest) from 
the appropriate Relevant Date. 

Meetings 

For the purposes of any meeting of Noteholders, the holder of this permanent Global Note shall be treated as having one vote in 
respect of each integral currency unit of the Specified Currency of the Notes. 

Cancellation 

On cancellation of any Note represented by this permanent G Johal Note that is required by the Conditions to be cancelled (other than 
upon its redemption), the Issuer shall procure that details 
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of such cancellation shall be entered pro rata in the records of the relevant Clearing Systems and, upon any such entry being made, the 
nominal amount of the Notes recorded in the records of the relevant Clearing Systems and represented by this permanent Global Note 
shall be reduced by the aggregate nominal amount of the Notes so cancelled. 

Purchase 

Notes may only be purchased by the Issuer if they are purchased together with the right to receive all future payments of interest 
thereon. 

Issuer's Options 

Any option of the Issuer provided for in the Conditions shall be exercised by the Issuer giving notice to the Issuing and Paying Agent, 
the N oteholders and the relevant Clearing Systems (or procuring that such notice is given on its behalf) within the time limits set out in 
and containing the information required by the Conditions, except that the notice shall not be required to contain the serial numbers of 
Notes drawn in the case ofa partial exercise of an option and accordingly no drawing ofNotes shall be required. In the case ofa partial 
exercise of an option, the rights of accountholders with a clearing system in respect of the Notes will be governed by the standard 
procedures of Euroclear and/or Clearstream, Luxembourg and shall be reflected in the records of Euroclear and/or Clearstream, 
Luxembourg as either a pool factor or a reduction in nominal amount, at their discretion. Following the exercise of any such option, the 
Issuer shall procure that the nominal amount of the Notes recorded in the records of the relevant Clearing Systems and represented by 
this permanent Global Note shall be reduced accordingly. 

N oteholders' Options 

Any option of the Noteholders provided for in the Conditions may be exercised by the holder of this permanent Global Note giving 
notice to the Issuing and Paying Agent within the time limits relating to the deposit of Notes with a Paying Agent set out in the 
Conditions substantially in the form of the ·notice available from any ·Paying Agent, except that the notice shall not be required to 
contain the certificate numbers of the Notes in respect of which the option has been exercised. Following the exercise of any such 
option, the Issuer shall procure that the nominal amount of the Notes recorded in the records of the relevant Clearing Systems and 
represented by this permanent Global Note shall be reduced by the aggregate nominal amount stated in the relevant exercise notice. 

Notices 

Notwithstanding Condition 18 (Notices), notices required to be given in respect of the Notes represented by this permanent Global 
Note may be given by their being delivered (so long as this permanent Global Note is held on behalf ofEuroclear and/or Clearstream, 
Luxembourg and/or an Alternative Clearing System) to Euroclear, Clearstream, Luxembourg and/or such Alternative Clearing System, 
as the case may be, or otherwise to the holder of this pennanent Global Note, rather than by publication as required by the Conditions. 
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N egotiabiHty 

This pennanent Global Note is a bearer document and negotiable and accordingly: 

(a) is freely transferable by delivery and such transfer shall operate to confer upon the transferee all rights and benefits appertaining 
hereto and to bind the transferee with all obligations appertaining hereto pursuant to the Conditions; 

(b) the holder of this pennanent Global Note is and shall be absolutely entitled as against all previous holders to receive all amounts 
by way of amounts payable upon redemption, interest or otherwise payable in respect of this permanent Global Note and the 
Issuer has waived against such holder and any previous holder of this pennanent Global Note all rights of set-off or 
counterclaim that would or might otherwise be available to it in respect of the obligations evidenced by this Global Note and; 

( c) payment upon due presentation of this permanent Global Note as provided herein shall operate as a good discharge against 
such holder and all previous holders of this permanent Global Note. 

No provisions of this permanent Global Note shall alter or impair the obligation of the Issuer to pay the principal and premium of and 
interest on the Notes when due in accordance with the Conditions. 

This permanent Global Note shall not be valid or become obligatory for any purpose until authenticated by or on behalf of the Issuing 
and Paying Agent and effectuated by the entity appointed as Common Safekeeper by the relevant Clearing Systems. 

This permanent Global Note and any non-contractual obligations arising out of or in connection with it shall be governed by English 
law. 

IN WITNESS whereof the Issuer has caused this permanent Global Note to be duly signed on its behalf. 

Dated as of the Issue Date. 

[ISSUER] 

By: 

CERTIFICATE OF AUTHENTICATION 

This permanent Global Note is authenticated by or on behalf of the Issuing and Paying Agent 
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HSBC BANK PLC 
as Issuing and Paying Agent 

By: 

Authorised Signatmy 
For the purposes of authentication only. 

Effectuation 

This permanent Global Note 

is effectuated by or on behalf of the Corrnnon Safekeeper. 

[COMMON SAFEKEEPER] 

as Common Safekeeper 

By: 

Authorised Signatory 

For the purposes of effectuation only. 

ANY UNITED STATES PERSON WHO HOLDS THIS OBLIGATION WILL BE SUBJECT TO LIMITATIONS UNDER 
THE UNITED STATES INCOME TAX LAWS, INCLUDING THE LIMITATIONS PROVIDED IN SECTIONS 165G) AND 
1287(a) OF THE INTERNAL REVENUE CODE. 
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Schedule 

[Insert the provisions of the relevant [Final Tenns/Pricing Supplement] that relate to the Conditions or the Global Notes as the 
Schedule.] 
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PARTS 
FORM OF GLOBAL CERTIFICATE 

THIS SECURITY HAS NOT AND WILL NOT BE REGISTERED UNDER THE U.S. SECURITIES ACT OF 1933, AS 
AMENDED (THE "SECURITIES ACT"), OR ANY OTHER APPLICABLE U.S. STATE SECURITIES LAWS, OR WITH 
ANY SECURITIES REGULATORY AUTHORITY OF ANY STATE OR OTHER JURISDICTION OF THE UNITED 
STATES AND ACCORDINGLY, MAY NOT BE OFFERED OR SOLD WITHIN THE UNITED STATES OR TO, OR FOR 
THE ACCOUNT OR BENEFIT OF, U.S. PERSONS EXCEPT IN ACCORDANCE WITH THE AGENCY AGREEMENT 
AND THE TRUST DEED AND PURSUANT TO AN EXEMPTION FROM REGISTRATION UNDER THE SECURITIES 
ACT OR PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT. THIS 
LEGEND SHALL CEASE TO APPLY UPON THE EXPIRY OF THE PERIOD OF 40 DAYS AFTER THE COMPLETION 
OF THE DISTRIBUTION OF ALL THE NOTES OF THE TRANCHE OF WHICH THIS NOTE FORMS PART. 

[WESTERN POWER DISTRIBUTION (EAST MIDLANDS) PLC]/[WESTERN POWER DISTRIBUTION (SOUTH 
WALES) PLC]/[WESTERN POWER DISTRIBUTION (SOUTH WEST) PLC]/[WESTERN POWER DISTRIBUTION 

(WEST MIDLANDS) PLC] 

(Incorporated with limited liability In England and Wales under the Companies Act 1985 with registered number 
[02366923 ]/[02366985) ]/[02366894 ]/[ 0360057 4]) 

EURO MEDIUM TERM NOTE PROGRAMME 

GLOBAL CERTIFICATE 

. Global Certificate No. (•) 

This Global Certificate is issued in respect of the nominal amount specified above of the Notes (the "Notes") of the Tranche and Series 
specified in Part A of the Schedule hereto of [ISSUER] (the" Issuer"). This Global Certificate certifies that the person whose name is 
entered in the Register (the "Registered Holder") is registered as the holder of an issue of Notes of the nominal amount, specified 
currency and specified denomination set out in Part A of the Schedule hereto. 

Interpretation and Definitions 

References in this Global Certificate to the "Conditions" are to the Tenns and Conditions applicable to the Notes (which are in the 
form set out in Schedule 4 (Terms and Conditions of the Notes) to the amended and restated Trust Deed (the "Trust Deed") dated 9 
September 2016 between the Issuer and HSBC Corporate Trustee Company (UK) Limited as trustee, as such fonn is supplemented 
and/or modified and/or superseded by the provisions of this Global Certificate (including the supplemental definitions and any 
modifications or additions set out in Part A of the Schedule hereto), which in the event of any conflict shall prevail). Other capitalised 
terms used in this Global Certificate shall have the meanings given to them in the Conditions or the Trust Deed. 
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Promise to Pay 

The Issuer, for value received, promises to pay to the holder of the Notes represented by this Global Certificate upon presentation and 
(when no further payment is due in respect of the Notes represented by this Global Certificate) surrender of this Global Certificate on 
the Maturity Date (or on such earlier date as the amount payable upon redemption under the Conditions may become repayable in 
accordance with the Conditions) the amount payable upon redemption under the Conditions in respect of the Notes represented by this 
Global Certificate and (unless the Notes represented by this Certificate do not bear interest) to pay interest in respect of such Notes 
from the Interest Commencement Date in arrear at the rates, on the dates for payment, and in accordance with the methods of 
calculation provided for in the Conditions, save that the calculation is made in respect of the total aggregate amount of the Notes 
represented by this Global Certificate, together with such other sums and additional amounts (if any) as may be payable under the 
Conditions, in accordance with the Conditions. Each payment will be made to, or to the order of, the person whose name is entered on 
the Register at the close of business on the Clearing System Business Day immediately prior to the date for payment, where Clearing 
System Business Day means Monday to Friday inclusive except 25 December and I January. 

For the purposes of this Global Certificate, (a) the holder of the Notes represented by this Global Certificate is bound by the provisions 
of the Agency Agreement, (b) the Issuer certifies that the Registered Holder is, at the date hereof, entered in the Register as the holder 
of the Notes represented by this Global Certificate, (c) this Global Certificate is evidence of entitlement only, (d) title to the Notes 
represented by this Global Certificate passes only on due registration on the Register, and (e) only the holder of the Notes represented 
by this Global Certificate is entitled to payments in respect of the Notes represented by this Global Certificate. 

Transfer of Notes represented by permanent Global Certificates 

If the Schedule hereto states that the Notes are to be represented by a permanent Global Certificate on issue, transfers of the holding of 
Notes represented by this Global Certificate pursuant to Condition 2(b) (Transfer of Registered Notes) may only be made in part 

(a) if the Notes represented by this Global Certificate are held on behalf of Euroclear or Clearstream, Luxembourg or any other 
clearing system (an "Alternative Clearing System") and any such clearing system is closed for business for a continuous 
period of 14 days (other than by reason of holidays, statutory or otherwise) or announces an intention permanently to cease 
business or does in fact do so or 

(b) with the consent of the Issuer 

provided that, in the case of the first transfer of part of a holding pursuant to (a) above, the holder of the Notes represented by this 
Global Certificate has given the Registrar not less than 30 days' notice at its specified office of such holder's intention to effect such 
transfer. Where the holding of Notes represented by this Global Certificate is only transferable in its entirety, the Certificate issued to 
the transferee upon transfer of such holding shall be a Global Certificate. Where transfers are permitted in part, Certificates issued to 
transferees shall not be Global Certificates unless the transferee so requests and certifies to the Registrar that it is, or is acting as a 
nominee for, Clearstream, Luxembourg, Euroclear and/or an Alternative Clearing System. 

Issuer's Options 
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In connection with an exercise of the option contained in Condition 6( e) (Redemption at the Option of the Relevant Issuer) in relation 
to some only of the Notes, the Notes represented by this Global Certificate may be redeemed in part in the principal amount specified 
by the Issuer in accordance with the Conditions and the Notes to be redeemed will not be selected as provided in the Conditions. 

Noteholders' Options 

Any option of the Noteholders provided for in the Conditions may be exercised by the Noteholder giving notice to the Issuing and 
Paying Agent within the time limits relating to the deposit of Notes with a Paying Agent, as set out in the Conditions, substantially in 
the form of the notice available from any Paying Agent, except that the notice shall not be required to contain the certificate numbers of 
the Notes in respect of which the option has been exercised. Following the exercise of any such option, the Issuer shall procure that the 
nominal amount of the Notes recorded in the records of the relevant clearing systems and represented by the permanent Global 
Certificate shall be reduced by the aggregate nominal amount stated in the relevant exercise notice. 

Notices 

Notwithstanding Condition 18 (Notices), so long as this Global Certificate is held on behalfofEuroclear, Clearstream, Luxembourg or 
any other clearing system (an "Alternative Clearing System"), notices to Holders of Notes represented by this Global Certificate may 
be given by delivery of the relevant notice to Euroclear, Clearstream, Luxembourg or (as the case may be) such Alternative Clearing 
System. 

Determination of Entitlement 

This Global Certificate is evidence of entitlement only and is not a document of title. Entitlements are determined by the Register and 
only the Noteholder is entitled to payment in respect of this Global Certificate. 

Meetings 

For the purposes of any meeting of N oteholders, the holder of the Notes represented by this Global Certificate shall be treated as being 
entitled to one vote in respect of each integral currency unit of the Specified Currency of the Notes. 

This Global Certificate shall not become valid for any purpose until authenticated by or on behalf of the Registrar and in the case of 
Registered Notes held under the NSS only, effectuated by the entity appointed as Common Safekeeper by the relevant Clearing 
Systems. 

This G Johal Certificate and any non-contractual obligations arising out of or in connection with it shall be governed by English Jaw. 

IN WITNESS whereof the Issuer has caused this Global Certificate to be signed on its behalf. 
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Dated as of the Issue Date. 

[ISSUER] 

By: 

CERTIFICATE OF AUTHENTICATION 

This Global Certificate is authenticated by or on behalf of the Registrar. 

HSBC BANK PLC 
as Registrar 

By: 

Authorised Signatory 
For the purposes of authentication only. 

Effectuation 

This Global Certificate is effectuated 
by or on behalf of the Common Safekeeper 

[COMMON SAFEKEEPER] 
as Common Safekeeper 

By: 

Authorised Signatory 
For the purposes of effectuation of Registered Notes held through the NSS only 

Form of Transfer 

For value received the undersigned transfers to 

(PLEASE PRINT OR TYPEWRITE NAME AND ADDRESS OF TRANSFEREE) 

[•]nominal amount of the Notes represented by this Global Certificate, and all rights under them. 

Dated 

Signed Certifying Signature 

Notes: 

(a) The signature of the person effecting a transfer shall conform to a list of duly authorised specimen signatures supplied by the 
holder of the Notes represented by this Global Certificate or (if such signature corresponds with the name as it appears on the 
face of this Global Certificate) be certified by a notary public or a recognised bank or be 
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supported by such other evidence as a Transfer Agent or the Registrar may reasonably require. 

(b) A representative of the Noteholder should state the capacity in which he signs e.g. executor. 
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Schedule 

[Insert the provisions of the relevant [Final Tenns/Pricing Supplement] that relate to the Conditions or the Global Certificate as the 
Schedule.] 
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SCHEDULE 2 
FORM OF DEFINITIVE BEARER NOTE 

On the front 

[Denomination] [ISIN] [Series] [Certif. No.] 

[Currency and denomination] 

[WESTERN POWER DISTRIBUTION (EAST MIDLANDS) PLC)/[WESTERN POWER DISTRIBUTION (SOUTH 
WALES) PLC)/[WESTERN POWER DISTRIBUTION (SOUTH WEST) PLC]/[WESTERN POWER DISTRIBUTION 

(WEST MIDLANDS) PLC) 

(Incorporated with limited liability in England and Wales under the Companies Act 1985 with registered number 
[02366923 ]/[02366985) )/[02366894 )/[0360057 4]) 

EURO MEDIUM TERM NOTE PROGRAMME 

Series No. [•] 

[Title of issue] 

This Note forms one of the series ofNotes referred to above (the "Notes") of[ISSUER] (the "Issuer") designated as specified in the 
title hereof The Notes are subject to t;he Terms and Conditions (t;he "Conditions") endorsec;I hereon and are issued subject to, and with 
the benefit of: the Trust Deed referred to in the Conditions. Expressions defined in the Conditions have the same meanings in this 
Note. 

The Issuer for value received promises to pay to the bearer of this Note, on presentation and (when no further payment is due in respect 
of this Note) surrender of this Note on the Maturity Date (or on such earlier date as the amount payable upon redemption under the 
Conditions may become repayable in accordance with the Conditions) the amount payable upon redemption under the Conditions and 
(unless this Note does not bear interest) to pay interest from the Interest Commencement Date in arrear at the rates, in the amounts and 
on the dates for payment provided for in the Conditions together with such other sums and additional amounts (if any) as may be 
payable under the Conditions, in accordance with the Conditions. 

This Note shall not become valid or obligatory for any purpose until authenticated by or on behalf of the Issuing and Paying Agent 

IN WITNESS whereof the Issuer has caused this Note to be signed on its behalf. 

Dated as of the Issue Date. 

[ISSUER] 

By: 

Source PPL CORP • 3 Q Via1 C3 l'.' 0 8 ~ ce.er~d b\ rv'c'r 0 gS'.Y Oorurnent ~eSEarch"" 
Thf1 lnformt!Jllon contsn«i h'1t'VkJ may not bG copf.(E, s:hlptvd or dtstrlbutvcl and~ not 'fllf!Trallted to bo acairate,. comp.la(! or ttmely 11w UMT anumm Ill mJm for MJY damtlg{::S or~ .rstng from any u.w of th/:s lnfonnslion, 
UOilpt to the QXfQrlt such c:Mmagm r>r lo~ atnnot be Rmll'1d orracludtld by .,:>pRaJbm l"1f Post flnandel pwformanco 13 no gu.-anteo of future rmults. 



CERTIFICATE OF AUTHENTICATION 

This Note is authenticated 
by or on behalf of the Issuing and Paying Agent 

HSBC BANK PLC 

as Issuing and Paying Agent 

By: 

Authorised Signatory 
For the pmposes of authentication only. 

ANY UNITED STATES PERSON WHO HOLDS THIS OBLIGATION WILL BE SUBJECT TO LIMITATIONS UNDER 
THE UNITED STATES INCOME TAX LAWS, INCLUDING THE LIMITATIONS PROVIDED IN SECTIONS 1650) AND 
1287(a) OF THE INTERNAL REVENUE CODE. 
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On the back: 

Terms and Conditions of the Notes 

[The Tenns and Conditions that are set out in Schedule 4 (Terms and Conditions of the Notes) to the Trust Deed as amended by and 
incorporating any additional provisions forming part of such Terms and Conditions and set out in Part A of the relevant [Final 
Terms/Pricing Supplement] shall be set out here.] 

ISSUING AND PAYING AGENT 

[ISSUING AND PAYING AGENT] 

PAYING AGENT[S] 
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On the front 

SCHEDULE3 
FORM OF CERTIFICATE 

[WESTERN POWER DISTRIBUTION (EAST MIDLANDS) PLC]/[WESTERN POWER DISTRIBUTION (SOUTH 
WALES) PLC)/fWESTERN POWER DISTRIBUTION (SOUTH WEST) PLC)l{WESTERN POWER DISTRIBUTION 

(WEST MIDLANDS) PLC) 

(Incorporated with limited liability in England and Wales under the Companies Act 1985 with registered number 
[02366923)/(02366985) )/[02366894 )/[0360057 4)) 

EURO MEDIUM TERM NOTE PROGRAMME 

Series No. [•) 

[Title of issue] 

This Certificate certifies that [ •] of [ •] (the "Registered Holder") is, as at the date hereof, registered as the holder of [nominal amount] 
ofNotes of the series ofNotes referred to above (the "Notes") of[ISSUER] (the "Issuer"), designated as specified in the title hereof 
The Notes are subject to the Tenns and Conditions (the "Conditions") endorsed hereon and are issued subject to, and with the benefit 
of, the Trust Deed referred to in the Conditions. Expressions defined in the Conditions have the same meanings in this Certificate. 

The Issuer, for value received, promises to pay to the holder of the Note(s) represented by this Certificate upon presentation and (when 
no further payment is due in respect of the Note(s) represented by this Certificate) surrender of this Certificate on the Maturity Date (or 
on such earlier· date as the amount payable upon redemption under" the Conditions may becoine repayable in accordanee with the 
Conditions) the amount payable upon redemption under the Conditions in respect of the Notes represented by this Certificate and 
(unless the Note(s) represented by this Certificate do not bear interest) to pay interest in respect of such Notes from the Interest 
Commencement Date in arrear at the rates, in the amounts and on the dates for payment provided for in the Conditions together with 
such other sums and additional amounts (if any) as may be payable under the Conditions, in accordance with the Conditions. 

For the purposes of this Certificate, (a) the holder of the Note(s) represented by this Certificate is bound by the provisions of the 
Agency Agreement, (b) the Issuer certifies that the Registered Holder is, at the date hereof, entered in the Register as the holder of the 
Note(s) represented by this Certificate, (c) this Certificate is evidence of entitlement only, (d) title to the Note(s) represented by this 
Certificate passes only on due registration on the Register, and (e) only the holder of the Note(s) represented by this Certificate is 
entitled to payments in respect of the Note(s) represented by this Certificate. 

This Certificate shall not become valid for any purpose until authenticated by or on behalf of the Registrar. 

IN WITNESS whereof the Issuer has caused this Certificate to be signed on its behalf. 
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Dated as of the Issue Date. 

[ISSUER] 

By: 

CERTIFICATE OF AUTHENTICATION 

This Certificate is authenticated 
by or on behalf of the Registrar. 

HSBC BANK PLC 
as Registrar 

By: 

Authorised Signatory 
For the purposes of authentication only. 



On the back: 

Terms and Conditions of the Notes 

[The Terms and Conditions that are set out in Schedule 4 (Terms and Conditions of the Notes) to the Trust Deed as amended by and 
incorporating any additional provisions forming part of such Terms and Conditions and set out in Part A of the relevant [Final 
Terms/Pricing Supplement] shall be set out here.] 
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Form of Transfer 

For value received the undersigned transfers to 

(PLEASE PRINT OR TYPEWRITE NAME AND ADDRESS OF TRANSFEREE) 

[ •] nominal amount of the Notes represented by this Certificate, and all rights under them 

Dated 

Signed ___________ _ Certifying Signature 

Notes: 

(a) The signature of the person effecting a transfer shall conform to a list of duly authorised specimen signatures supplied by the 
holder of the Notes represented by this Certificate or (if such signature corresponds with the name as it appears on the face of 
this Certificate) be certified by a notary public or a recognised bank or be supported by such other evidence as a Transfer Agent 
or the Registrar may reasonably require. 

(b) A representative of the Noteholder should state the capacity in which he signs. 

Unless the context otherwise requires capitalised terms used in this Form of Transfer have the same meaning as in the Trust Deed dated 
I 0 September 2013 between the Issuer and the Note Trustee, [OTHER]. 

[TO BE COMPLETED BY TRANSFEREE: 

[INSERT ANY REQUIRED TRANSFEREE REPRESENTATIONS, CERTIFICATIONS, ETC.]] 

ISSUING AND PAYING AGENT, TRANSFER AGENT [AND REGISTRAR] 

[ISSUING AND PAYING AGENT] 

PAYING AGENT[S] AND TRANSFER AGENT[S] 
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SCHEDULE4 
TERMS AND CONDITIONS OF THE NOTES 

The following is the text of the terms and conditions that, subject to completion in accordance with the provisions of Part A of the 
relevant Final Terms, shall be applicable to the Notes in definitive form (if any) issued in exchange for the Global Note(s) representing 
each Series. Either (i) the full text of these terms and conditions together with the relevant provisions of Part A of the Final Tenns or 
(ii) these terms and conditions as so completed (and subject to simplification by the deletion of non-applicable provisions), shall be 
endorsed on such Bearer Notes or on the Certificates relating to such Registered Notes. All capitalised terms that are not defined in 
these Conditions will have the meanings given to them in Part A of the relevant Final Terms. Those definitions will be endorsed on the 
definitive Notes or Certificates, as the case may be. References in the Conditions to "Notes" are to the Notes of one Series only, not to 
all Notes that may be issued under the Programme. 

The Notes (as defined below) are constituted by, are subject to, and have the benefit of, an amended and restated trust deed dated on 9 
September 2016 (as amended or supplemented from time to time, the Trust Deed) between Western Power Distnbution (East 
Midlands) pie (WPDE), Western Power Distnbution (West Midlands) pie (WPDW), Western Power Distnbution (South West) pie 
(WPD South West) and Western Power Distnbution (South Wales) pie (WPD South Wales and, together with WPDE, WPDW and 
WPD South West, the Issuers and each an Issuer) and HSBC Corporate Trustee Company (UK) Limited (the Note Trustee, which 
expression shall include all persons for the time being the trustee or trustees under the Trust Deed) as trustee for the Noteholders (as 
defined below). Notes issued by each Issuer are obligations solely of that Issuer (the Relevant Issuer) and without recourse 
whatsoever to any other Issuer. These terms and conditions (the Conditions) include summaries of: and are subject to, the detailed 
provisions of the Trust Deed, which includes the form of the Registered Notes, Bearer Notes, Certificates, Coupons and Talons 
referred to below. An amended and restated agency agreement dated on 10 September 2013 (as amended or supplemented from time 
to time, the Agency Agreement) has been ent:ere4 into in relation to the Not~s between the Issuers, the ~ote Trustee, HSBC Bank_ple 
as issuing and paying agent and the other agents named in it The issuing and paying agent, the other paying agents, the registrar, the 
transfer agents and the calculation agent(s) for the time being (if any) are referred to below respectively as the Issuing and Paying 
Agent, the Paying Agents (which expression shall include the Issuing and Paying Agent, the Registrar, the Transfer Agents (which 
expression shall include the Registrar) and the Calculation Agent(s). Copies of the Trust Deed, the Agency Agreement and the 
Prospectus are available for inspection during usual business hours at the principal office of the Note Trustee (presently at 8 Canada 
Square, London E14 5HQ) and at the specified offices of the Paying Agents and the Transfer Agents. 

Notes means the euro medium term notes issued by the Issuers constituted by the Trust Deed and for the time being outstanding. 
References herein to the Notes shall be references to the relevant Series of Notes only. 

The Noteholders, the holders of the interest coupons (the Coupons) relating to interest bearing Notes in bearer form and, where 
applicable in the case of such Notes, talons for further Coupons 
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(the Talons) (the Couponholders) are entitled to the benefit of, are bound by, and are deemed to have notice of, all the provisions of 
the Trust Deed and are deemed to have notice of those provisions applicable to them of the Agency Agreement 

As used in these Conditions, Tranche means Notes which are identical in all respects and Series means a series of Notes comprising 
of one or more Tranches of Notes which are identical save for the issue date, issue price and/or the first payment of interest 

Any reference in these Conditions to Final Terms shall be deemed to include a reference to Pricing Supplement, where relevant 

1. Form, Denomination and Title 

The Notes are issued in bearer form (Bearer Notes) or in registered form (Registered Notes) in each case in the Specified 
Denomination(s) shown in the Final Terms provided that in the case of any Notes which are to be admitted to trading on a 
regulated market within the European Economic Area or offered to the public in a Member State of the European Economic 
Area in circumstances which require the publication of a Prospectus under the Prospectus Directive, the minimum Specified 
Denomination shall be € 100,000 (or its equivalent in any other currency as at the date of issue of the relevant Notes). 

All Registered Notes shall have the same Specified Denomination. 

Unless the Note is an Exempt Note, the Note may be a Fixed Rate Note, a Floating Rate Note, a Zero Coupon Note, an Index 
Linked Interest Note, an Index Linked Redemption Note or a combination of any of the foregoing or any other kind of Note, 
depending upon the Interest and Redemption/Payment Basis shown in the Final Terms. 

If the Note is an Exempt Note, the Note may be a Fixed Rate Note, a Floating Rate Note, a Zero Coupon Note, an Index 
Linked Interest Note, an Index Linked Redemption Note or a combination of any of the foregoing or any other kind of Note, 
depending upon the Interest and Redemption/Payment Basis shown in the Pricing Supplement 

Bearer Notes are serially numbered and are issued with Coupons (and, where appropriate, a Talon) attached, save in the case of 
Zero Coupon Notes in which case references to interest (other than in relation to interest due after the Maturity Date), Coupons 
and Talons in these Conditions are not applicable. 

Registered Notes are represented by registered certificates (Certificates) and, save as provided in Condition 2(c) (Exercise of 
Options or Partial Redemption in Respect of Registered Notes), each Certificate shall represent the entire holding of Registered 
Notes by the same holder. 

Trtle to the Bearer Notes and the Coupons and Talons shall pass by delivery. Title to the Registered Notes shall pass by 
registration in the register that the Issuers shall procure to be kept by the Registrar in accordance with the provisions of the 
Agency Agreement (the Register). Except as ordered by a court of competent jurisdiction or as required by 
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law, the holder (as defined below) of any Note, Coupon or Talon shall be deemed to be and may be treated as its absolute 
owner for all purposes whether or not it is overdue and regardless of any notice of ownership, trust or an interest in it, any 
writing on it (or on the Certificate representing it) or its theft or loss (or that of the related Certificate) and no person shall be 
liable for so treating the holder. 

In these Conditions, Noteholder means the bearer of any Bearer Note or the person in whose name a Registered Note is 
registered (as the case may be), holder (in relation to a Note, Coupon or Talon) means the bearer of any Bearer Note, Coupon 
or Talon or the person in whose name a Registered Note is registered (as the case may be) and capitalised terms have the 
meanings given to them in the Final Terms, the absence of any such meaning indicating that such term is not applicable to the 
Notes. 

For so long as any of the Notes is represented by a Global Note held on behalf ofEuroclear and/or Clearstream, Luxembourg, 
each person (other than Euroclear or Clearstream, Luxembourg) who is for the time being shown in the records of Euroclear, 
Clearstream, Luxembourg as the holder of a particular nominal amount of such Notes (in which regard any certificate or other 
document issued by Euroclear or Clearstream, Luxembourg as to the nominal amount of such Notes standing to the account of 
any person shall be conclusive and binding for all purposes save in the case of manifest error) shall be treated by the Issuer, the 
Note Trustee and the Agents as the holder of such nominal amount of such Notes for all purposes other than with respect to the 
payment of principal or interest on such nominal amount of such Notes, for which purpose the bearer of the relevant Bearer 
Global Note or the registered holder of the relevant Registered Global Note shall be treated by the Issuer, the Note Trustee and 
any Agent as the holder of such nominal amount of such Notes in accordance with and subject to the terms of the relevant 
Global Note and th_e expressions Noteholder apd holder of Notes and rela,ted expressions shall be co~ed accordingly. 

2. No Exchange of Notes and Transfers of Registered Notes 

(a) No Exchange of Notes: Registered Notes may not be exchanged for Bearer Notes. Bearer Notes of one Specified 
Denomination may not be exchanged for Bearer Notes of another Specified Denomination. Bearer Notes may not be 
exchanged for Registered Notes. 

(b) Transfer of Registered Notes: One or more Registered Notes may be transferred upon the surrender (at the specified office of 
the Registrar or any Transfer Agent) of the Certificate representing such Registered Notes to be transferred, together with the 
form of transfer endorsed on such Certificate, (or another form of transfer substantially in the same form and containing the 
same representations and certifications (if any), unless otherwise agreed by the Relevant Issuer), duly completed and executed 
and any other evidence as the Registrar or Transfer Agent may reasonably require. In the case of a transfer of part only of a 
holding of Registered Notes represented by one Certificate, a new Certificate shall be issued to the transferee in respect of the 
part transferred and a further new Certificate in respect of the balance of the holding not transferred shall be 
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issued to the transferor. All transfers of Notes and entries on the Register will be made subject to the detailed regulations 
concerning transfers of Notes scheduled to the Agency Agreement The regulations may be changed by the Issuers, with the 
prior written approval of the Registrar and the Note Trustee. A copy of the current regulations will be made available by the 
Registrar to any Noteholder upon request 

(c) Exercise of Options or Partial Redemption in Respect of Registered Notes: In the case of an exercise ofa Relevant Issuer's 
or N oteholders' option in respect of, or a partial redemption of, a holding of Registered Notes represented by a single 
Certificate, a new Certificate shall be issued to the holder to reflect the exercise of such option or in respect of the balance of the 
holding not redeemed. In the case of a partial exercise of an option resulting in Registered Notes of the same holding having 
different tenns, separate Certificates shall be issued in respect of those Notes of that holding that have the same tenns. New 
Certificates shall only be issued against surrender of the existing Certificates to the Registrar or any Transfer Agent In the case 
of a transfer of Registered Notes to a person who is already a holder of Registered Notes, a new Certificate representing the 
enlarged holding shall only be issued against surrender of the Certificate representing the existing holding. 

(d) Delivery of New Certificates: Each new Certificate to be issued pursuant to Conditions 2(b) (Transfer of Registered Notes) or 
( c) (Exercise of Options or Partial Redemption in Respect of Registered Notes) shall be available for delivery within three 
business days of receipt of the form of transfer or Exercise Notice (as defined in Condition 6(f) (Redemption at the Option of 
Noteholders)) and surrender of the Certificate for exchange. Delivery of the new Certificate(s) shall be made at the specified 
office of the Transfer Agent or of the Registrar (as the case may be) to whom delivery or surrender of such form of transfer, 
Exercise Notice or Certificate shall have been made or, at the option of the holder making such delivery or surrender as 
aforesaid and as specified in the relevant form of transfer, Exercise Notice or otherwise in writing, be mailed by uninsured post 
at the risk of the holder entitled to the ne~ Certificate to such address as may be so specified, unless such holder requests 
otherwise and pays in advance to the relevant Transfer Agent the costs of such other method of delivery and/or such insurance 
as it may specify. In this Condition 2(d) (Delivery of New Certificates), business day means a day, other than a Saturday or 
Sunday, on which banks are open for business in the place of the specified office of the relevant Transfer Agent or the 
Registrar (as the case may be). 

(e) Transfers Free of Charge: Transfers of Notes and Certificates on registration, transfer, exercise of an option or partial 
redemption shall be effected without charge by or on behalf of the Relevant Issuer, the Registrar or the Transfer Agents, but 
upon payment of any tax or other governmental charges that may be imposed in relation to it (or the giving of such indemnity 
as the Registrar or the relevant Transfer Agent may require). 

(f) Closed Periods: No Noteholder may require the transfer ofa Registered Note to be registered (i) during the period of 15 days 
ending on the due date for redemption of that 
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Note, (ii) during the period of 15 days prior to any date on which Notes may be called for redemption by the Relevant Issuer at 
its option pursuant to Condition 6(e) (Redemption at the Option of the Relevant Issuer), (iii) after any such Note has been called 
for redemption or (iv) during the period of seven days ending on (and including) any Record Date. 

3. Status 

The Notes and the Coupons relating to them constitute (subject to Condition 4 (Negative Pledge and Restriction on 
Distribution of Dividends)) direct, general, unconditional and unsecured obligations of the Issuers and shall at all times rank 
pari passu and without any preference among themselves. The payment obligations of the Issuers under the Notes and the 
Coupons relating to them shall, save for such exceptions as may be provided by applicable legislation and subject to Condition 
4 (Negative Pledge and Restriction on Distribution of Dividends), at all times rank at least equally with all other unsecured and 
unsubordinated indebtedness of the Issuers present and future. 

4. Negative Pledge and Restriction on Distribution of Dividends 

(a) Negative Pledge: So long as any Note or Coupon remains outstanding (as defined in the Trust Deed), the Relevant Issuer will 
ensure that no Relevant Indebtedness (as defined below) of the Relevant Issuer and no guarantee by the Relevant Issuer of any 
Relevant Indebtedness of any person will be secured by a mortgage, charge, lien, pledge or other security interest (each a 
Security Interest) upon, or with respect to, any of the present or future business, undertaking, assets or revenues (including 
any uncalled capital) of the Relevant Issuer unless the Relevant Issuer, before or at the same time as the creation of the Security 
Interest, takes any and ·all action necessary to ensure that 

(i) all amounts payable by the Relevant Issuer under the Notes, the Coupons and the Trust Deed are secured equally and 
rateably with the Relevant Indebtedness or guarantee, as the case may be, by the same Security Interest, in each case to 
the satisfaction of the Note Trustee; or 

(ii) such other Security Interest or guarantee or other arrangement (whether or not including the giving of a Security 
Interest) is provided in respect of all amounts payable by the Relevant Issuer under the Notes, the Coupons and the 
Trust Deed either (A) as the Note Trustee shall in its absolute discretion deem not materially less beneficial to the 
interests of the Noteholders or (B) as shall be approved by an Extraordinary Resolution (as defined in the Trust Deed) 
of the Noteholders. 

(b) Restriction on distribution of dividends: So long as any Note or Coupon remains outstanding (as defined in the Trust Deed), 
the Relevant Issuer shall not at any time declare or make a distnbution (as defined in Section 1000 of the Corporation Tax Act 
2010) or grant a loan or any other credit facility to any of its shareholders unless (I) immediately following the occurrence of 
any such event, the Net Debt (as defined below) at such time would not exceed 85 per cent of the Regulatory Asset Base 
relating to the 
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year in which the relevant distribution or grant was first declared or made; and (2) written certification thereof, signed by two 
directors of the Relevant Issuer, has been provided to the Note Trustee on or prior to such distnbution or grant Such 
certification may be relied upon by the Note Trustee without further enquiry or evidence and, if relied upon by the Note 
Trustee, shall be conclusive and binding on all parties whether or not addressed to each such party. 

(c) Definitions: In this Condition: 

borrowed money means (i) money borrowed, (ii) liabilities under or in respect of any acceptance or acceptance credit or (iii) 
any notes, bonds, debentures, debenture stock. loan stock or other securities offered, issued or distributed whether by way of 
public offer, private placing, acquisition consideration or otherwise and whether issued for cash or in whole or in part for a 

consideration other than cash. 

Net Debt at any time, means the aggregate amount of all indebtedness for borrowed money of the Relevant Issuer at such time 

less the aggregate of: 

(i) amounts credited to current accounts or deposits and certificates of deposit (with a term not exceeding three months) at, 
or issued by, any bank, building society or other financial institution; 

(ii) cash in hand; 

(iii) the lower of book and market value (calculated, where relevant, by reference to their bid price) of gilts issued by the 
United Kingdom Government; and 

(iv) subordinated intra-group items, loans from Affiliates (as defined in Condition 7 below) and shareholder loans, 

in each case beneficially owned by the Relevant Issuer and in each case so that no amount shall be included or excluded more 
than once. 

Regulatory Asset Base means in respect of any year, the regulatory asset base of the Relevant Issuer most recently published 
and as last determined and notified to the Relevant Issuer in respect of such year by the Great Britain Office of the Gas and 
Electricity Markets (Ofgem) or any successor of Ofgem (interpolated as necessary and adjusted for additions to the regulatory 
asset base of the Relevant Issuer and adjusted as appropriate for out-term inflation/regulatory depreciation in respect of the 
Relevant Issuer). 

Relevant Indebtedness means: 

(i) any present or future indebtedness (whether being principal, premium, interest or other amounts) in the form of or 
represented by bonds, notes, debentures, debenture stock, loan stock or other securities, whether issued for cash or in 
whole or in part for a consideration other than cash, and which are or are capable 
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of being quoted, listed or ordinarily dealt in on any stock exchange or recognised over-the-counter or other securities 
market; 

(ii) monies borrowed or raised from, or any acceptance credit opened by, a bank, building society or other financial 

institution; and 

(iii) any leasing or hire purchase agreement which would be treated as a finance lease in the accounts of the relevant person. 

Any reference to an obligation being "guaranteed" shall include a reference to an indemnity being given in respect of that 

obligation. 

5. Interest and other Calculations 

(a) Interest on Fixed Rate Notes: Each Fixed Rate Note bears interest on its outstanding nominal amount from the Interest 
Commencement Date at the rate per annum (expressed as a percentage) equal to the Rate of Interest, such interest being 
payable in arrear on each Interest Payment Date. The amount of interest payable shall be determined in accordance with 
Condition 5(f) (Calculations). 

(b) . Interest on Floating Ra~ Notes: 

(i) Interest Payment Dates: Each Floating Rate Note bears interest on its outstanding nominal amount from the Interest 
Commencement Date at the rate per annum (expressed as a percentage) equal to the Rate of Interest, such interest being 
payable in arrear on each Interest Payment Date. The amount of interest payable shall be determined in accordance with 
Condition 5(f) (Calculations). Such Interest Payment Date(s) is/are either shown in the Final Terms as Specified Interest 
Payment Dates or, if no Specified Interest Payment Date(s) is/are shown in the Final Terms, Interest Payment Date shall 
mean each date which falls the number of months or other period shown in the Final Terms as the Interest Period after 
the preceding Interest Payment Date or, in the case of the first Interest Payment Date, after the Interest Commencement 
Date. 

(ii) Business Day Convention: If any date referred to in these Conditions that is specified to be subject to adjustment in 
accordance with a Business Day Convention would otherwise fall on a day that is not a Business Day, then, if the 
Business Day Convention specified is (A) the Floating Rate Business Day Convention, such date shall be postponed to 

the next day that is a Business Day unless it would thereby fall into the next calendar month, in which event (x) such 
date shall be brought forward to the immediately preceding Business Day and (y) each subsequent such date shall be 
the last Business Day of the month in which such date would have fallen had it not been subject to adjustment, (B) the 
Following Business Day Convention, such date shall be postponed to the next day that is a Business Day, (C) the 
Modified Following Business Day Convention, such date shall be postponed to the next day that is a Business Day 
unless it would 
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thereby fall into the next calendar month, in which event such date shall be brought forward to the immediately 
preceding Business Day or (D) the Preceding Business Day Convention, such date shall be brought forward to the 
immediately preceding Business Day. 

(iii) Rate of Interest for Floating Rate Notes: The Rate of Interest in respect of Floating Rate Notes for each Interest Accrual 
Period shall be determined in the manner specified in the Final Terms and the provisions below relating to either ISDA 
Determination or Screen Rate Detennination shall apply, depending upon which is specified in the Final Terms. 

(A) ISDA Detennination for Floating Rate Notes 

Where ISDA Determination is specified in the Final Tenns as the manner in which the Rate of Interest is to be 
determined, the Rate of Interest for each Interest Accrual Period shall be determined by the Calculation Agent as 
a rate equal to the relevant ISDA Rate. For the purposes of this sub-paragraph (A), ISDA Rate for an Interest 
Accrual Period means a rate equal to the Floating Rate that would be determined by the Calculation Agent 
under a Swap Transaction under the tenns of an agreement incorporating the ISDA Definitions and under 
which: 

(x) the Floating Rate Option is as specified in the relevant Final Tenns 

(y) the Designated Maturity is a period specified in the relevant Final Terms and 

(z) the relevant Reset Date is the first day of that Interest Accrual Period unless otherwise specified in the 
relevant Final Tenns. 

For the purposes of this sub-paragraph (A), Floating Rate, Calculation Agent, Floating Rate Option, 
Designated Maturity, Reset Date and Swap Transaction have the meanings given to those tenns in the 
ISDA Definitions. 

(B) Screen Rate Determination for Floating Rate Notes 

(x) Where Screen Rate Determination is specified in the Final Tenns as the manner in which the Rate of 
Interest is to be determined, the Rate of Interest for each Interest Accrual Period will, subject as provided 
below, be either: 

(l)the offered quotation; or 

(2)the arithmetic mean of the offered quotations, 
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(expressed as a percentage rate per annum) for the Reference Rate (being either LIBOR or EURIBOR, 
as specified in the applicable Final Tenns) which appears or appear, as the case may be, on the Relevant 
Screen Page as at either 11.00 am. (London time in _the case of LIBOR or Brussels time in the case of 
EURIBOR) on the Interest Determination Date in question as determined by the Calculation Agent If 
five or more of such offered quotations are available on the Relevant Screen Page, the highest (or, if 
there is more than one such highest quotation, one only of such quotations) and the lowest (or, if there is 
more than one such lowest quotation, one only of such quotations) shall be disregarded by the 
Calculation Agent for the purpose of determining the arithmetic mean of such offered quotations. 

If the Reference Rate from time to time in respect of Floating Rate Notes is specified in the Final Terms 
as being other than LIBOR or EURIBOR, the Rate of Interest in respect of such Notes will be 
determined as provided in the Final Terms. 

(y) if the Relevant Screen Page is not available, or if sub-paragraph (xXI) applies and no such offered 
quotation appears on the Relevant Screen Page or if sub paragraph (xX2) above applies and fewer than 
three such offered quotations appear on the Relevant Screen Page in each case as at the time specified 
above, subject as provided below, the Calculation Agent shall request, if the Reference Rate is LIBOR, 
the principal London office of each of the Reference Banks or, if the Reference Rate is EURIBO R, the 
principal Euro-zone office of each of the Reference Banks, to provide the Calculation Agent with its 
offered quotation (expressed as a percentage rate per annum) for the Reference Rate if the Reference 
Rate is_LIBOR, at approximately.Jl.00 a.m. (London time),_ or ifthe Reference Rate~ EURIBOR, at 
approximately 11.00 am. (Brussels time) on the Interest Determination Date in question. If two or more 
of the Reference Banks provide the Calculation Agent with such offered quotations, the Rate of Interest 
for such Interest Accrual Period shall be the arithmetic mean of such offered quotations as determined by 
the Calculation Agent; and 

(z) if paragraph (y) above applies and the Calculation Agent determines that fewer than two Reference 
Banks are providing offered quotations, subject as provided below, the Rate of Interest shall be the 
arithmetic mean of the rates per annum (expressed as a percentage) as communicated to (and at the 
request of) the Calculation Agent by the Reference Banks or any two or more of 
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them, at which such banks were offered, if the Reference Rate is LIBOR, at approximately 11.00 a.m. 
(London time) or, if the Reference Rate is EURIBOR, at approximately 11.00 a.m. (Brussels time) on 
the relevant Interest Determination Date, deposits in the Specified Currency for a period equal to that 
which would have been used for the Reference Rate by leading banks in, if the Reference Rate is 
LIBOR, the London inter-bank market or, ifthe Reference Rate is EURIBOR, the Euro-zone inter-bank 
market, as the case may be, or, if fewer than two of the Reference Banks provide the Calculation Agent 
with such offered rates, the offered rate for deposits in the Specified Currency for a period equal to that 
which would have been used for the Reference Rate, or the arithmetic mean of the offered rates for 
deposits in the Specified Currency for a period equal to that which would have been used for the 
Reference Rate, at which, if the Reference Rate is LIBOR, at approximately 11.00 a.m. (London time) 
or, if the Reference Rate is EURIBOR, at approximately 11.00 a.m. (Brussels time), on the relevant 
Interest Determination Date, any one or more banks (which bank or banks is or are in the opinion of the 
Note Trustee and the Relevant Issuer suitable for such purpose) informs the Calculation Agent it is 
quoting to leading banks in, if the Reference Rate is LIBOR, the London inter-bank market or, if the 
Reference Rate is EURIBOR, the Euro-zone inter-bank market, as the case may be, provided that, ifthe 
Rate of Interest cannot be determined in accordance with the foregoing provisions of this paragraph, the 
Rate of Interest shall be determined as at the last preceding Interest Determination Date (though 
substituting, where a different Margin or Maximum or Minimum Rate of Interest is to be applied to the 
relevant Interest Accrual Period from that which applied to the last preceding Interest Accrual Period, 
the Margin or Maximum or Minimum Rate of Interest relating to the relevant Interest Accrual Period, in 
place of the Margin or Maximum or Minimum Rate of Interest relating to that last preceding Interest 
Accrual Period). 

(c) Zero Coupon Notes: Where a Note the Interest Basis of which is specified to be zero coupon is repayable prior to the 
Maturity Date and is not paid when due, the amount due and payable prior to the Maturity Date shall be the Early Redemption 
Amqunt of such Note. As from. the Maturity Date, the Rat~ oflnterest for any ovenftie principal of such a Note.shall be a rate 
per annum (expressed as a percentage) equal to the Amortisation Yield (as descnbed in Condition 6(bXi) (Early Redemption:). 

(d) Accrual oflnterest: Interest shall cease to accrue on each Note on the due date for redemption unless, upon due presentation, 
payment is improperly withheld or refused., in which event interest shall continue to accrue (both before and after judgment) at 
the 
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Rate of Interest in the manner provided in this Condition 5 (Interest and other Calculations) to the Relevant Date (as defined in 
Condition 10 (Taxation)). 

(e) Margin, Maximum/Minimum Rates of Interest, Redemption Amounts and Rounding: 

(i) If any Margin is specified in the Final Terms (either (x) generally, or (y) in relation to one or more Interest Accrual 
Periods), an adjustment shall be made to all Rates of Interest, in the case of (x), or the Rates of Interest for the specified 
Interest Accrual Periods, in the case of (y), calculated in accordance with Condition 5(b) (Interest on Floating Rate 
Notes) above by adding (ifa positive number) or subtracting the absolute value (ifa negative number) of such Margin, 
subject always to the next paragraph. 

(ii) If any Maximum or Minimum Rate of Interest or Redemption Amount is specified in the Final Terms, then any Rate of 
Interest or Redemption Amount shall be subject to such maximum or minimum. as the case may be. 

(iii) For the purposes of any calculations required pursuant to these Conditions (unless otherwise specified), (x) all 
percentages resulting from such calculations shall be rounded, if necessary, to the nearest one hundred-thousandth of a 
percentage point (with halves being rounded up), (y) all figures shall be rounded to seven significant figures (with 
halves being rounded up) and (z) all currency amounts that fall due and payable shall be rounded to the nearest unit of 
such currency (with halves being rounded up), save in the case of yen, which shall be rounded down to the nearest yen. 
For these purposes unit means the lowest amount of such currency that is available as legal tender in the countries of 
such currency. · · · · 

(f) Calculations: The amount of interest payable per Calculation Amount in respect of any Note for any Interest Accrual Period 
shall be equal to the product of the Rate of Interest, the Calculation Amount specified in the Final Terms, and the Day Count 
Fraction for such Interest Accrual Period, unless an Interest Amount (or a formula for its calculation) is applicable to such 
Interest Accrual Period, in which case the amount of interest payable per Calculation Amount in respect of such Note for such 
Interest Accrual Period shall equal such Interest Amount (or be calculated in accordance with such formula). Where any 
Interest Period comprises two or more Interest Accrual Periods, the amount of interest payable per Calculation Amount in 
respect of such Interest Period shall be the sum of the Interest Amounts payable in respect of each of those Interest Accrual 
Periods. In respect of any other period for which interest is required to be calculated, the provisions above shall apply save that 
the Day Count Fraction shall be for the period for which interest is required to be calculated. 

(g) Determination and Publication of Rates of Interest, Interest Amounts, Final Redemption Amounts, Early Redemption 
Amounts and Optional Redemption Amounts: The Calculation Agent shall, as soon as practicable on each Interest 
Determination Date, or such other time on such date as the Calculation Agent may be 
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required to calculate any rate or amount, obtain any quotation or make any determination or calculation, determine such rate 
and calculate the Interest Amounts in respect of each denomination of the N ates for the relevant Interest Accrual Period, 
Interest Period or Interest Payment Date calculate the Final Redemption Amount, Early Redemption Amount or Optional 
Redemption Amount, obtain such quotation and/or make such determination or calculation, as the case may be, and cause the 
Rate of Interest and the Interest Amounts for each Interest Accrual Period, Interest Period or Interest Payment Date and, if 
required, the relevant Interest Payment Date and, if required to be calculated, the Final Redemption Amount, Early Redemption 
Amount or Optional Redemption Amount to be notified to the Note Trustee, the Relevant Issuer, each of the Paying Agents, 
the Noteholders, any other Calculation Agent appointed in respect of the Notes that is to make a further calculation upon 
receipt of such information and, if the Notes are listed on a stock exchange and the rules of such exchange or other relevant 
authority so require, such exchange or other relevant authority as soon as possible after their determination but in no event later 
than (i) the commencement of the relevant Interest Period, if determined prior to such time, in the case of notification to such 
exchange of a Rate of Interest and Interest Amount, or (ii) in all other cases, the fourth Business Day after such determination. 
Where any Interest Payment Date or Interest Period Date is subject to adjustment pursuant to Condition 5(bXii) (Interest on 
Floating Rate Notes), the Interest Amounts and the Interest Payment Date so published may subsequently be amended (or 
appropriate alternative arrangements made with the consent of the Note Trustee by way of adjustment) without notice in the 
event of an extension or shortening of the Interest Period. If the Notes become due and payable under Condition 12 (Events oj 
Default), the accrued interest and the Rate of Interest payable in respect of the N ates shall nevertheless continue to be 
calculated as previously in accordance with this Condition but no publication of the Rate of Interest or the Interest Amount so 
calculated need be made unless the Note Trustee otherwise requires. The determination of any rate or amount, the obtaining of 
each quotation and the making of each determination or calculation by the Calculation Agent(s) shall (in the absence of 
manifest error) be final and binding upon all parties. 

(h) Linear Interpolation: Where "Linear Interpolation" is specified as applicable in respect of an Interest Period in the applicable 
Final Terms, the Rate of Interest for such Interest Period shall be calculated by the Agent by straight line linear interpolation by 
reference to two rates based on the relevant Reference Rate (where Screen Rate Determination is specified as applicable in the 
applicable Final Terms) or the relevant Floating Rate Option (where ISDA Determination is specified as applicable in the 
applicable Final Terms), one of which shall be determined as ifthe Designated Maturity were the period of time for which rates 
are available next shorter than the length of the relevant Interest Period and the other of which shall be determined as if the 
Designated Maturity were the period of time for which rates are available next longer than the length of the relevant Interest 
Period provided however that if there is no rate available for a period of time next shorter or, as the case may be, next longer, 
then the Agent shall determine such rate at such time and by reference to such sources as it determines appropriate. 
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(i) Determination or Calculation by Note Trustee: If the Calculation Agent does not at any time for any reason determine or 
calculate the Rate of Interest for an Interest Accrual Period or any Interest Amount, Final Redemption Amount, Early 
Redemption Amount or Optional Redemption Amount, or take any action that it is required to do pursuant to these Conditions, 
the Calculation Agent shall forthwith notify the Relevant Issuer, the Note Trustee and the Issuing and Paying Agent and the 
Note Trustee (whether or not it receives such notice) shall do so (or shall appoint an agent on its behalf to do so) and such 
determination or calculation shall be deemed to have been made by the Calculation Agent In doing so, the Note Trustee shall 
apply the foregoing provisions of this Condition, with any necessary consequential amendments, to the extent that, in its 
opinion, it can do so, and, in all other respects it shall do so in such manner as it shall deem fair and reasonable in all the 
circumstances. 

G) Definitions: In these Conditions, unless the context otherwise requires, the following defined tenns shall have the meanings set 
out below: 

Business Day means: 

(i) in the case of a currency other than euro, a day (other than a Saturday or Sunday) on which commercial banks and 
foreign exchange markets settle payments in the principal financial centre for such currency and in each (if any) 
Business Centre; and/or 

(ii) in.the case of euro, a day on which the TARGET System is operating (a TARGET Business Day) and a day (other 
than a Saturday or a Sunday) on which commercial banks and foreign exchange markets settle payments in each (if 
any) Business Centre. 

Day Count Fraction means, in respect of the calculation of an amount of interest on any Note for any period of time (from 
and including the first day of such period to but excluding the last) (whether or not constituting an Interest Period or an Interest 
Accrual Period, the Calculation Period): 

(i) if Actual/Actual or Actual/Actual (ISDA) is specified in the Final Tenns, the actual number of days in the Calculation 
Period divided by 365 (or, if any portion of that Calculation Period falls in a leap year, the sum of(A) the actual number 
of days in that portion of the Calculation Period falling in a leap year divided by 366 and (B) the actual number of days 
in that portion of the Calculation Period falling in a non-leap year divided by 365) 

(ii) if Actual/365 (Fixed) is specified in the Final Terms, the actual number of days in the Calculation Period divided by 
365 

(iii) if Actual/365 (Sterling) is specified in the Final Terms, the actual number of days in the Calculation Period divided by 
365 or, in the case of an Interest Period Date falling in a leap year, 366 
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(iv) if Actual/360 is specified in the Final Terms, the actual number of days in the Calculation Period divided by 360 

(v) if30/360, 360/360 or Bond Basis is specified in the Final Terms, the number of days in the Calculation Period divided 
by 360, calculated on a formula basis as follows: 

[360 x (Y2 - Yi)]+ [30 x (M2 -M1) + (D2-D1)] 
Day Count Fraction= 

360 

where: 

Y 1 is the year, expressed as a number, in which the first day of the Calculation Period falls; 

Y 2 is the year, expressed as a number, in which the day immediately following the last day included in the Calculation 
Period falls; 

M1 is the calendar month, expressed as a number, in which the first day of the Calculation Period falls; 

Mz is the calendar month, expressed as a number, in which the day immediately following the last day included in the 
Calculation Period falls; 

D1 is the first calendar day, expressed as a number, of the Calculation Period, unless such number would be 31, in 
which case DI will be 30; and 

D2 is the calendar day, expressed as a number, immediately following the last day included in the Calculation Period, 
unless such number would be 31 and DI is greater than 29, in which case D2 will be 30 

(vi) if30E/360 or Eurobond Basis is specified in the Final Terms, the number of days in the Calculation Period divided by 
360, calculated on a formula basis as follows: 

[360 x (Y 2 - Y 1 )] + [30x(M2 -M1) + (D2-D I)] 
Day Count Fraction = 

360 

where: 

Y 1 is the year, expressed as a number, in which the first day of the Calculation Period falls; 
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Y 2 is the year, expressed as a number, in which the day immediately following the last day included in the Calculation 

Period falls; 

Mt is the calendar month, expressed as a number, in which the first day of the Calculation Period falls; 

Mz is the calendar month, expressed as a number, in which the day immediately following the last day included in the 
Calculation Period falls; 

Dt is the first calendar day, expressed as a number, of the Calculation Period, unless such number would be 31, in 
which case D 1 will be 30; and 

D2 is the calendar day, expressed as a number, immediately following the last day included in the Calculation Period, 
unless such number would be 31, in which case D2 will be 30 

(vii) if 30E/360 (ISDA) is specified in the Final Terms, the number of days in the Calculation Period divided by 360, 
calculated on a formula basis as follows: 

Day Count Fraction = 

360 

where: 

Y t is the year, expressed as a number, in which the first day of the Calculation Period falls; 

Y 2 is the year, expressed as a number, in which the day immediately following the last day included in the Calculation 

Period falls; 

Mt is the calendar month, expressed as a number, in which the first day of the Calculation Period falls; 

M 2 is the calendar month, expressed as a number, in which the day immediately following the last day included in the 
Calculation Period falls; 

Dt is the first calendar day, expressed as a number, of the Calculation Period, unless (i) that day is the last day of 
February or (ii) such number would be 31, in which case D2 will be 30; and 

D2 is the calendar day, expressed as a number, immediately following the last day included in the Calculation Period, 
unless (i) that day is the last day of February but not the Maturity Date or (ii) such number would be 31, in which case 
D2 will be 30 

(viii) if Actual/Actual-ICMA is specified in the Final Terms, 
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(a) ifthe Calculation Period is equal to or shorter than the Determination Period during which it falls, the number of 
days in the Calculation Period divided by the product of (x) the number of days in such Determination Period 
and (y) the number of Determination Periods nonnally ending in any year; and 

(b) if the Calculation Period is longer than one Determination Period, the sum of: 

(x) the number of days in such Calculation Period falling in the Determination Period in which it begins 
divided by the product of (1) the number of days in such Determination Period and (2) the number of 
Determination Periods normally ending in any year; and 

(y) the number of days in such Calculation Period falling in the next Determination Period divided by the 
product of (1) the number of days in such Determination Period and (2) the number of Determination 
Periods normally ending in any year 

where: 

Determination Period means the period from and including a Determination Date in any year to but excluding the next 
Determination Date and 

Determination Date means the date(s) specified as such in the Final Terms or, if none is so specified, the Interest Payment 
Date(s) 

Designated Maturity means, in relation to Screen Rate Determination, the period of time designated in the Reference Rate. 

Euro-zone means the region comprised of member states of the European Union that adopt the single currency in accordance 
with the Treaty establishing the European Community, as amended. 

Interest Accrual Period means the period beginning on (and including) the Interest Commencement Date and ending on (but 
excluding) the first Interest Period Date and each successive period beginning on (and including) an Interest Period Date and 
ending on (but excluding) the next succeeding Interest Period Date. 

Interest Amount means: 

(i) in respect of an Interest Accrual Period, the amount of interest payable per Calculation Amount for that Interest Accrual 
Period and which, in the case of Fixed Rate Notes, and unless otherwise specified in the Final Terms, shall mean the 
Fixed Coupon Amount or Broken Amount specified in the Final Terms as 
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being payable on the Interest Payment Date ending the Interest Period of which such Interest Accrual Period fonns part; 
and 

(ii) in respect of any other period, the amount of interest payable per Calculation Amount for that period. 

Interest Commencement Date means the Issue Date or such other date as may be specified in the Final Tenns. 

Interest Determination Date means, with respect to a Rate of Interest and Interest Accrual Period, the date specified as such 
in the Final Tenns or, if none is so specified, (i) the first day of such Interest Accrual Period if the Specified Currency is 
Sterling or (ii) the day falling two Business Days in London for the Specified Currency prior to the first day of such Interest 
Accrual Period if the Specified Currency is neither Sterling nor euro or (iii) the day falling two TARGET Business Days prior 
to the first day of such Interest Accrual Period if the Specified Currency is euro. 

Interest Period means the period beginning on and including the Interest Commencement Date and ending on but excluding 
the first Interest Payment Date and each successive period beginning on and including an Interest Payment Date and ending on 
but excluding the next succeeding Interest Payment Date. 

Interest Period Date means each Interest Payment Date unless otherwise specified in the Final Terms. 

ISDA Definitions means the 2006 ISDA Definitions, as published by the International Swaps and Derivatives Association, 
Inc .. 

Rate of Interest means the rate of interest payable from time to time in respect of this Note and that is either specified or 
calculated in accordance with the provisions in the Final Tenns. 

Reference Banks means, in the case of a determination of LIBOR, the principal London office of four major banks in the 
London inter-bank market and, in the case ofa determination ofEURIBOR, the principal Euro-zone office of four major banks 
in the Euro-zone inter-bank market, in each case selected by the Calculation Agent or as specified in the Final Tenns. 

Reference Rate means the rate specified as such in the Final Terms (being either LIBOR or EURIBOR). 

Relevant Screen Page means such page, section, caption, column or other part of a particular information service as may be 
specified in the Final Tenns. 

Specified Currency means the currency specified as such in the Final Tenns or, if none is specified, the currency in which the 
Notes are denominated. 

--- -----------
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TARGET System means the Trans-European Automated Real-Tnne Gross Settlement Express Transfer (known as 
T ARGET2) System which was launched on 19 November 2007 or any successor thereto. 

(k) Calculation Agent: The Relevant Issuer shall procure that there shall at all times be one or more Calculation Agents if 
provision is made for them in the Final Terms and for so long as any Note is outstanding (as defined in the Trust Deed). Where 
more than one Calculation Agent is appointed in respect of the Notes, references in these Conditions to the Calculation Agent 
shall be construed as each Calculation Agent performing its respective duties under the Conditions. If the Calculation Agent is 
unable or unwilling to act as such or if the Calculation Agent fails duly to establish the Rate of Interest for an Interest Accrual 
Period or to calculate any Interest Amount, Final Redemption Amount, Early Redemption Amount or Optional Redemption 
Amount, as the case may be, or to comply with any other requirement, the Relevant Issuer shall (with the prior approval of the 
Note Trustee) appoint a leading bank or financial institution engaged in the interbank market (or, if appropriate, money, swap 
or over-the-counter index options market) that is most closely connected with the calculation or determination to be made by 
the Calculation Agent (acting through its principal London office or any other office actively involved in such market) to act as 
such in its place. The Calculation Agent may not resign its duties without a successor having been appointed as aforesaid. 

(I) Adjustment to Rate of Interest: If, in respect of a Tranche of Notes, Ratings Downgrade Rate Adjustment is specified in 
the relevant Final Terms as being applicable, the Rate of Interest specified in the Final Terms (the Initial Rate of Interest) and 
payable on the Notes will be subject to adjustment from time to time in the event of a Rating Change or Rating Changes, within 
the period from and including the Issue Date of such Tranche of Notes to and including the date falling 18 months from such 
Issue Date (the Rating Change Period, with the final date of such Rating Change Period being the Rating Change Period 
End Date), which ~djustment shall be determiped as follows. 

If, following a Rating Change within the Rating Change Period: 

(i) the lowest Rating then assigned to the Notes is A- or A3 or higher, then (unless there is a subsequent Rating Change 
within the Rating Change Period) from and including the first Interest Payment Date following the Rating Change, the 
rate of interest payable on the Notes shall be the Initial Rate ofinterest; 

(ii) the lowest Rating then assigned to the Notes is BBB+ or Baal, then (unless there is a subsequent Rating Change within 
the Rating Change Period) from and including the first Interest Payment Date following the Rating Change, the rate of 
interest payable on the Notes shall be the Initial Rate of Interest plus 0.25 per cent per annum; 

(iii) the lowest Rating then assigned to the Notes is BBB or Baa2, then (unless there is a subsequent Rating Change within 
the Rating Change Period) from and 

----------
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including the first Interest Payment Date following the Rating Change, the rate of interest payable on the Notes shall be 
the Initial Rate of Interest plus 0.50 per cent per annum; or 

(iv) the lowest Rating then assigned to the Notes is BBB- or Baa3 or lower, or if such Ratings are withdrawn by both of 
Moody's Investor Services Limited and Standard & Poor's Credit Market Services Europe Limited, then (unless there is 
a subsequent Rating Change within the Rating Change Period) from and including the first Interest Payment Date 
following the Rating Change the rate of interest payable on the Notes shall be the Initial Rate of Interest plus 0.75 per 
cent per annum 

in each case, the Revised Rate oflnterest. 

Following each Rating Change the Relevant Issuer will notify the Noteholders of the Revised Rate of Interest following such 
Rating Change in accordance with the provisions of Condition 18 (Notices) as soon as reasonably practicable after the 
occurrence of the Rating Change. If, in respect of an Interest Period (the Relevant Interest Period), there is more than one 
Rating Change, the Revised Rate of Interest which will apply for the succeeding Interest Period will be the Revised Rate of 
Interest resulting from the last Rating Change in the Relevant Interest Period. 

There shall be no limit to the number of times that adjustments to the rate of interest payable on the Notes may be made 
pursuant to this Condition 5(1) during the Rating Change Period, provided always that at no time during the term of the Notes 
will the rate of interest payable on the Notes be less than the Initial Interest Rate or more than the Initial Interest Rate plus 0. 75 
per cent per annum.· For the avoidance of doubt, the rate of interest payable on the Notes from and mcluding the first Interest 
Payment Date following the Rating Change Period End Date to maturity of the Notes shall be determined in accordance with 
the Ratings assigned to the Notes as of the Rating Change Period End Date. 

Rating Agency means Standard & Poor's Credit Market Services Europe Limited or any of its subsidiaries and their successors 
or Moody's Investors Service Limited or any of its subsidiaries and their successors or any rating agency substituted for any of 
them (or any permitted substitute of them) by the Relevant Issuer from time to time with the prior written approval of the Note 
Trustee; and 

Rating Change means the public announcement by any Rating Agency assigning a credit rating to the Notes of a change in, 
or confirmation of: the rating of the Notes or, as the case may be, of a credit rating being applied. 

6. Redemption, Purchase and Options 

(a) Final Redemption: 
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Unless previously redeemed, purchased and cancelled as provided below, each Note shall be finally redeemed on the Maturity 
Date specified in the Final Terms at its Final Redemption Amount (which, unless otherwise provided in the Final Terms, is its 
nominal amount). 

(b) Early Redemption: 

(i) Zero Coupon Notes: 

(A) The Early Redemption Amount payable in respect of any Zero Coupon Note, the Early Redemption Amount of 
which is not linked to an index and/or a formula, upon redemption of such Note pursuant to Condition 6(c) 
(Redemption for Taxation Reasons) or upon it becoming due and payable as provided in Condition 12 (Events 
of Default) shall be the Amortised Face Amount (calculated as provided below) of such Note unless otherwise 
specified in the Final Terms. 

(B) Subject to the provisions of sub-paragraph (C) below, the Amortised Face Amount of any such Note shall be 
the scheduled Final Redemption Amount of such Note on the Maturity Date discounted at a rate per annum 
(expressed as a percentage) equal to the Amortisation Yield (which, if none is shown in the Final Terms, shall 
be such rate as would produce an Amortised Face Amount equal to the issue price of the Notes if they were 
discounted back to their issue price on the Issue Date) compounded annually. 

(C) If the Early Redemption Amount payable in respect of any such Note upon its redemption pursuant to 
Condition 6( c) (Redemption for Taxation Reasons) or upon it becoming due and payable as provided in 
Condition 12 (Events of Default) is not paid when due, the Early Redemption Amount due and payable in 
respect of such Note shall be the Amortised Face Amount of such Note as defined in sub-paragraph (B) above, 
except that such sub-paragraph shall have effect as though the date on which the Note becomes due and payable 
were the Relevant Date. The calculation of the Amortised Face A100unt in accordance with this subparagraph 
shall continue to be made (both before and after judgment) until the Relevant Date, unless the Relevant Date 
falls on or after the Maturity Date, in which case the amount due and payable shall be the scheduled Final 
Redemption Amount of such Note on the Maturity Date together with any interest that may accrue in 
accordance with Condition 5(c) (Zero Coupon Notes). 

Where such calculation is to be made for a period of less than one year, it shall be made on the basis of the Day 
Count Fraction shown in the Final Terms. 
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(ii) Other Notes: The Early Redemption Amount payable in respect of any Note (other than Notes described in (i) above), 
upon redemption of such Note pursuant to Condition 6(c) (Redemption for Taxation Reasons) or upon it becoming due 
and payable as provided in Condition 12 (Events of Default), shall be the Final Redemption Amount unless otherwise 
specified in the Final Terms. 

(c) Redemption for Taxation Reasons: The Notes may be redeemed at the option of the Relevant Issuer in whole, but not in 
part, on any Interest Payment Date (if this Note is either a Floating Rate Note or an Indexed Note) or at any time (if this Note is 
neither a Floating Rate Note nor an Indexed Note), on giving not less than 30 nor more than 60 days' notice to the Note Trustee 
and the Noteholders in accordance with Condition 18 (Notices) (which notice shall be irrevocable) at their Early Redemption 
Amount (as descnbed in Condition 6(b) (Early Redemption) above) (together with interest accrued to the date fixed for 
redemption), if (i) the Relevant Issuer satisfies the Note Trustee immediately before the giving of such notice that it has or will 
become obliged to pay additional amounts as descnbed under Condition 10 (Taxation) as a result of any change in, or 
amendment to, the laws or regulations of the United Kingdom or any political subdivision or any authority thereof or therein 
having power to tax, or any change in the application or official interpretation of such laws or regulations, which change or 
amendment becomes effective on or after the date on which agreement is reached to issue the first Tranche of the Notes, and 
(ii) such obligation cannot be avoided by the Relevant Issuer taking reasonable measures available to it, provided that no such 
notice of redemption shall be given earlier than 90 days prior to the earliest date on which the Relevant Issuer would be obliged 
to pay such additional amounts were a payment in respect of the Notes then due. Prior to the publication of any notice of 
redemption pursuant to this Condition 6(c) (Redemption for Taxation Reasons), the Relevant Issuer shall deliver to the Note 
Trustee a certificate signed by two directors of the Relevant Issuer stating that the obligation referred to in (i) above cannot be 
avoided by the Relevant Issuer taking reasonable measures available to it and the Note Trustee shall be entitled to accept such 
certificate as sufficient evidence of the satisfaction ·of the condition precedent· set out in (ii) above, in which event it shall be 

conclusive and binding on Noteholders and Couponholders. 

All Notes in respect of which any such notice is given shall be redeemed on the date specified in such notice in accordance 
with this Condition. 

(d) Redemption for Indexation Reasons: Upon the occurrence of any Index Event (as defined below), the Relevant Issuer may, 
upon giving not less than 30 nor more than 60 days' notice to the Note Trustee and the holders of the Indexed Notes in 
accordance with Condition 18 (Notices), redeem all (but not some only) of the Indexed Notes of all Tranches on any Interest 
Payment Date at the Principal Amount Outstanding (adjusted in accordance with Condition 7(a) (Application of the Index 
Ratio)) plus accrued but unpaid interest No single Tranche of Indexed Notes may be redeemed in these circumstances unless 
all the other Tranches of Indexed Notes linked to the same underlying Index are also redeemed at the same time. Before giving 
any such notice, 
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the Relevant Issuer shall provide to the Note Trustee a certificate signed by two directors of the Relevant Issuer (a) stating that 
the Relevant Issuer is entitled to effect such redemption and setting forth a statement of facts showing that the conditions 
precedent to the right of the Relevant Issuer so to redeem have occurred and (b) confinning that the Relevant Issuer will have 
sufficient funds on such Interest Payment Date to effect such redemption. The Note Trustee shall be entitled to rely on such 
certificate without liability to any person. 

All Notes in respect of which any such notice is given shall be redeemed on the date specified in such notice in accordance 
with this Condition. 

Index Event means (i) if the Index Figure for three consecutive months falls to be detennined on the basis of an Index Figure 
previously published as provided in Condition 7(b Xii) (Delay in publication of Index) and the Note Trustee has been notified 
by the Issuing and Paying Agent or Agent Bank that publication of the Index has ceased or (ii) notice is published by Her 
Majesty's Treasury, or on its behalf, following a change in relation to the Index, offering a right of redemption to the holders of 
the Reference Gilt, and (in either case) no amendment or substitution of the Index has been advised by the Indexation Adviser 
to the Relevant Issuer and such circumstances are continuing. 

(e) Redemption at the Option of the Relevant Issuer: If Call Option is specified in the Final Tenns, the Relevant Issuer may, on 
giving not less than 15 nor more than 30 days' irrevocable notice to the Note Trustee and the Noteholders redeem all or, if so 
provided, some of the Notes on any Optional Redemption Date. Any such redemption of Notes shall be at their Optional 
Redemption Amount together with interest accrued up to (and including) the date fixed for redemption. Any such redemption 
or exercise must relate to Notes of a nominal amount at least equal to the Minimum Redemption Amount to be redeemed 

·specified in the Final Telins and no greater than the Maximum Redemption Amount to be redeemed specified in the Final 
Terms. 

All Notes in respect of which any such notice is given shall be redeemed on the date specified in such notice in accordance 
with this Condition. 

In the case of a partial redemption the notice to N oteholders shall also contain the certificate numbers of the Bearer Notes, or in 
the case of Registered Notes shall specify the nominal amount of Registered Notes drawn and the holder(s) of such Registered 
Notes, to be redeemed, which shall have been drawn in such place as the Note Trustee may approve and in such manner as it 
deems appropriate, subject to compliance with any applicable laws and stock exchange or other relevant authority 
requirements. 

In the case ofa partial redemption ofa Tranche of Notes represented by a New Global Note (as defined in the Trust Deed) 
pursuant to this Condition, the Notes to be redeemed (the Redeemed Notes) will be selected in accordance with the rules and 
procedures of Euroclear and/or Clearstream, Luxembourg (to be reflected in the records of Euroclear and Clearstream, 
Luxembourg as either a pool factor or a reduction in nominal amount, at their discretion), not more than 30 days prior to the 
date fixed for redemption. 
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(f) Redemption at the Option of Noteholders: If Investor Put is specified in the Final Terms, the Relevant Issuer shall, at the 
option of the holder of any such Note, upon the holder of such Note giving not less than 15 nor more than 30 days' notice to 

the Relevant Issuer (or such other notice period as may be specified in the Final Terms) redeem such Note on the Optional 
Redemption Date(s) (specified in the Final Terms) at its Optional Redemption Amount (specified in the Final Terms) together 
with interest accrued up to (and including) the date fixed for redemption. 

To exercise such option the holder must deposit (in the case of Bearer Notes) such Note (together with all unmatured Coupons 
and unexchanged Talons) with any Paying Agent or (in the case of Registered Notes) the Certificate representing such Note(s) 
with the Registrar or any Transfer Agent at its specified office, together with a duly completed option exercise notice (Exercise 
Notice) in the form obtainable from any Paying Agent, the Registrar or any Transfer Agent (as applicable) within the notice 
period. No Note or Certificate so deposited and option exercised may be withdrawn (except as provided in the Agency 
Agreement) without the prior consent of the Relevant Issuer. 

(g) Redemption at the Option of the Noteholders on a Restructuring Event 

(i) If Restructuring Put Option is specified in the Final Terms (and for the avoidance of doubt, the Investor Put is also 
specified in the Final Terms), and: 

(a) if, at any time while any of the Notes remains outstanding, a Restructuring Event (as defined below) occurs and 
prior to the commencement of or during .the Restructuring Period (as defined below): 

(A) an independent financial adviser (as descnbed below) shall have certified in writing to the Note Trustee 
that such Restructuring Event will not be or is not, in its opinion, materially prejudicial to the interests of 
the Noteholders; or 

(B) if there are Rated Securities (as defined below), each Rating Agency (as defined below) that at such time 
has assigned a current rating to the Rated Securities confirms in writing to the Relevant Issuer at its 
request (which it shall make as set out below) that it will not be withdrawing or reducing the then current 
rating assigned to the Rated Securities by it from an investment grade rating (BBB-/Baa3, or their 
respective equivalents for the time being, or better) to a non-investment grade rating (BB+/Bal, or their 
respective equivalents for the time being, or worse) or, ifthe Rating Agency shall have already rated the 
Rated Securities below investment grade (as descnbed above), the rating will not be lowered by one full 
rating category or more, in each case as a result, in whole or in part, of any event or circumstance 
comprised in or arising as a result of the applicable Restructuring Event, 

----- - -------
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the following provIS1ons of this Condition 6(g) (Redemption at the Option of the Noteho/ders on a 
Restructuring Event) shall cease to have any further effect in relation to such Restructuring Event 

(b) if, at any time while any of the Notes remains outstanding, a Restructuring Event occurs and (subject to 
Condition 6(g)(i)(a) (Redemption at the Option of the Noteholders on a Restructuring Event): 

(A) within the Restructuring Period, either: 

(i) if at the time such Restructuring Event occurs there are Rated Securities, a Rating Downgrade 
(as defined below) in respect of such Restructuring Event also occurs; or 

(ii) if at such time there are no Rated Securities, a Negative Rating Event (as defined below) in 
respect of such Restructuring Event also occurs; and 

(B) an independent financial adviser shall have certified in writing to the Note Trustee that such 
Restructuring Event is, in its opinion, materially prejudicial to the interests of the Noteholders (a 
Negative Certification), 

then, unless at any time the Relevant Issuer shall have given notice under Condition 6(e) (Redemption at the Option oj 
the Relevant Issuer) or the holder shall have given notice under Condition 6(f) (Redemption at the Option oj 
Noteholders) (if applicable), the holder of each Note will, upon the giving of a Put Event Notice (as defined below), 
have the option (the Restructuring Put Option) to require the Relevant Issuer to redeem or, at the option of the 
Relevant Issuer, purchase (or procure the purchase of) that Note on the Put Date (as defined below), at its Optional 
Redemption Amount (specified in the Final Terms) together with (or, where purchased, together with an amount equal 
to) interest (if any) accrued to (but excluding) the Put Date .. 

A Restructuring Event shall be deemed not to be materially prejudicial to the interests of the N oteholders if, 
notwithstanding the occurrence of a Rating Downgrade or a Negative Rating Event, the rating assigned to the Rated 
Securities by any Rating Agency (as defined below) is subsequently increased to, or, as the case may be, there is 
assigned to the Notes or other unsecured and unsubordinated debt of the Relevant Issuer having an initial maturity of 
five years or more by any Rating Agency, an investment grade rating (BBB-/Baa3) or their respective equivalents for 
the time being) or better prior to any Negative Certification being issued. 

Any Negative Certification shall be conclusive and binding on the Note Trustee, the Relevant Issuer and the 
N oteholders. The Relevant Issuer may, at any time, 
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with the approval of the Note Trustee appoint an independent financial adviser for the purposes of this Condition 6(g) 
(Redemption at the Option of the Noteholders on a Restructuring Event). U: within five Business Days following the 
occurrence ofa Rating Downgrade or a Negative Rating Event, as the case may be, in respect ofa Restructuring Event, 
the Relevant Issuer shall not have appointed an independent financial adviser for the purposes of Condition 6(g)(i)(b) 
(B) and (if so required by the Note Trustee) the Note Trustee is indemnified and/or prefunded and/or secured to its 
satisfaction against the costs of such adviser, the Note Trustee may appoint an independent financial adviser for such 
purpose following consultation with the Relevant Issuer. 

(ii) Promptly upon the Relevant Issuer becoming aware that a Put Event (as defined below) has occurred, and in any event 
not later than 14 days after the occurrence of a Put Event, the Relevant Issuer shall, and at any time upon the Note 
Trustee if so requested by the holders of at least one-quarter in nominal amount of the Notes then outstanding shall, give 
notice (a Put Event Notice) to the Noteholders in accordance with Condition 18 (Notices) specifying the nature of the 
Put Event and the procedure for exercising the Restructuring Put Option. 

(iii) To exercise the Restructuring Put Option, the holder of a Note must comply with the provisions of Condition 6(f) 
(Redemption at the Option of Noteholders) . The applicable notice period for the purposes of Condition 6(f) 
(Redemption at the Option of Noteho/ders), as applied to a Restructuring Put Option, shall be the period (the Put 
Period) of 45 days after that on which a Put Event Notice is given. Subject to the relevant Noteholder having complied 
with Condition 6(f) (Redemption at the Option ofNoteho/ders), the Relevant Issuer shall redeem or, at the option of that 
Relevant Issuer, purchase (or procure the purchase of) the relevant Note on the fifteenth day after the date of expiry of 
the Put Period (the Put i;>ate) unless previously red~med or purchased. 

(iv) For the purposes of these Conditions: 

(a) Distribution Services Area means, in respect ofa Relevant Issuer, the area specified as such in the distnbution 
licence granted to it on l October 2001 under section 6(1Xc) of the Electricity Act 1989 (as amended by section 
30 of the Utilities Act 2000), as of the date of such distnbution licence. 

(b) A N egatlve Rating Event shall be deemed to have occurred if ( 1) a Relevant Issuer does not, either prior to or 
not later than 14 days after the date of the relevant Restructuring Event, seek, and thereupon use all reasonable 
endeavours to obtain. a rating of the Notes or any other unsecured and unsubordinated debt of that Relevant 
Issuer having an initial maturity of five years or more from a Rating Agency or (2) if it does so seek and use 
such endeavours, it is unable, as a result of such 
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Restructuring Event, to obtain such a rating of at least investment grade (BBB-/Baa3, or their respective 
equivalents for the time being). 

(c) A Put Event occurs on the date of the last to occur of(l) a Restructuring Event, (2) either a Rating Downgrade 
or, as the case may be, a Negative Rating Event and (3) the relevant Negative Certification. 

(d) Rating Agency means Standard & Poor's Credit Market Services Europe Limited or any of its subsidiaries and 
their successors (Standard & Poor's) or Moody's Investors Service Limited or any of its subsidiaries and their 

successors (Moody's) or any rating agency substituted for any of them (or any permitted substitute of them) by 
the Relevant Issuer from time to time with the prior written approval of the Note Trustee. 

( e) A Rating Downgrade shall be deemed to have occurred in respect of a Restructuring Event if the then current 
rating assigned to the Rated Securities by any Rating Agency (whether provided by a Rating Agency at the 
invitation of the Relevant Issuer or by its own volition) is withdrawn or reduced from an investment grade rating 
(BBB-/Baa3), or their respective equivalents for the time being, or better) to a non-investment grade rating 
{BB+/Bal), or their respective equivalents for the time being, or worse) or, if the Rating Agency shall then have 
already rated the Rated Securities below investment grade (as described above), the rating is lowered one full 
rating category or more. 

(f) Rated Securities means the Notes, if at any time and for so long as they have a rating from a Rating Agency, 
and otherwise any. other unsecured and unsubordinated debt of a Relevant Issuer having an initiai maturity of 
five years or more which is rated by a Rating Agency. 

(g) Restructuring Event means the occurrence of any one or more of the following events: 

(A) (i) the Secretary of State for Business, Innovation and Skills (or any successor) giving the Relevant Issuer 
written notice of any revocation of its Distnbution Licence; or 

(ii) the Relevant Issuer agreeing in writing with the Secretary of State for Business, Innovation and 
Skills (or any successor) to any revocation or surrender of its Distnbution Licence; or 

(iii) any legislation (whether primary or subordinate) being enacted which terminates or revokes the 

Distribution Licence of the Relevant Issuer; 
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except, in each such case, in circumstances where a licence or licences on substantially no less 
favourable tenns is or are granted to the Relevant Issuer or a wholly-owned subsidiary of the Relevant 
Issuer where such subsidiary at the time of such grant either executes in favour of the Note Trustee an 
unconditional and irrevocable guarantee in respect of all Notes issued by the Relevant Issuer in such 
form as the Note Trustee may approve or becomes the primary obligor under the Notes issued by the 
Relevant Issuer in accordance with Condition 13(c) (Substitution); or 

(B) any modification (other than a modification which is ofa formal, minor or technical nature) being made 
to the tenns and conditions upon which a Relevant Issuer is authorised and empowered under relevant 
legislation to distribute electricity in the Distribution Services Area unless two directors of such Issuer 
have certified in good faith to the Note Trustee that the modified terms and conditions are not materially 
less favourable to the business of that Relevant Issuer; 

(C) any legislation (whether primary or subordinate) is enacted which removes, qualifies or amends (other 
than an amendment which is of a formal, minor or technical nature) the duties of the Secretary of State 
for Business, Innovation and Skills (or any successor) and/or the Gas and Electricity Markets Authority 
(or any successor) under section 3A of the Electricity Act 1989 (as amended by the Utilities Act 2000) 
(as this may be amended from time to time) unless two directors of such Relevant Issuer have certified in 
good faith to the Note Trustee that such removal, qualification or amendment does not have a materially 
adverse effect on the financial condition of that Relevant Issuer. 

(h) Restructuring Period means: 

(A) if at the time a Restructuring Event occurs there are Rated Securities, the period of90 days starting from 
and including the day on which that Restructuring Event occurs; or 

(B) if at the time a Restructuring Event occurs there are no Rated Securities, the period starting from and 
including the day on which that Restructuring Event occurs and ending on the day 90 days following 
the later of (aa) the date (if any) on which the Relevant Issuer shall seek to obtain a rating as 
contemplated by the definition ofNegative Rating Event; (bb) the expiry of the 14 days referred to in the 
definition of Negative Rating Event and 
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(cc) the date on which a Negative Certification shall have been given to the Note Trustee in respect of 
that Restructuring Event 

(i) A Rating Downgrade or a Negative Rating Event or a non-investment grade rating shall be deemed not to have 
occurred as a result or in respect of a Restructuring Event if the Rating Agency making the relevant reduction in 
rating or, where applicable, refusal to assign a rating of at least investment grade as provided in this Condition 
6(g) (Redemption at the Option of the Noteholders on a Restrocturing Event), does not announce or publicly 
confirm or inform the Relevant Issuer in writing at its request (which it shall make as set out in the following 
paragraph) that the reduction or, where applicable, declining to assign a rating of at least investment grade, was 
the result, in whole or in part, of any event or circumstance comprised in or arising as a result of the applicable 
Restructuring Event 

The Relevant Issuer undertakes to contact the relevant Rating Agency immediately following that reduction, or where 
applicable the refusal to assign a rating of at least investment grade, to confirm whether that reduction, or refusal to 
assign a rating of at least investment grade was the result, in whole or in part, of any event or circumstance comprised in 
or arising as a result of the applicable Restructuring Event The Relevant Issuer shall notify the Note Trustee 
immediately upon receipt of any such confirmation from the relevant Rating Agency. 

(h) Purchases: The Relevant Issuer may at any time purchase Notes (provided that all unrnatured Coupons and unexchanged 
Talons relating thereto are attached thereto or surrendered therewith) in the open market or otherwise at any price. 

(i) Cancellation: All Notes purchased by or on behalf of the Relevant Issuer or its Subsidiaries may be surrendered for 
cancellation, in the case of Bearer Notes, by surrendering each such Note together with all unrnatured Coupons and all 
unexchanged Talons to the Issuing and Paying Agent and, in the case of Registered Notes, by surrendering the Certificate 
representing such Notes to the Registrar and, in each case, if so surrendered, shall, together with all Notes redeemed by the 
Relevant Issuer, be cancelled forthwith (together with all unrnatured Coupons and unexchanged Talons attached thereto or 
surrendered therewith). Any Notes so surrendered for cancellation may not be reissued or resold and the obligations of the 
Relevant Issuer in respect of any such Notes shall be discharged. 

7. Indexation 

This Condition 7 (Indexation) is applicable only if the relevant Final Terms specifies that the Notes are Index Linked Interest 
Notes and/or Index Linked Redemption Notes. 

(a) Application of the Index Ratio 
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Each payment of interest in respect of the Index Linked Interest Notes shall be the amount provided in, or determined in 
accordance with, these Conditions, multiplied by the Index Ratio (or Limited Index Ratio in the case of Limited Indexed Notes) 
applicable to the month in which such payment falls to be made and rounded in accordance with Condition 5(e) (Margin, 
Maximum/Minimum Rates of Interest, Redemption Amounts and Rounding). 

Each payment of principal in respect of the Index Linked Redemption Notes shall be the amount provided in, or detennined in 
accordance with, these Conditions, multiplied by the Index Ratio (or Limited Index Ratio in the case of Limited Indexed Notes) 
applicable to the month in which such payment falls to be made and rounded in accordance with Condition 5(e) (Margin, 
Maximum/Minimum Rates of Interest, Redemption Amounts and Rounding). 

(b) Changes in Circumstances Affecting the Index 

(i) Change in base: If at any time and from time to time the Index is changed by the substitution of a new base therefore, 
then with effect from the calendar month from and including that in which such substitution talces effect (1) the 
definition of "Index" and "Index Figure" in Condition 8 (Definitions) shall be deemed to refer to the new date or month 
in substitution for January 1987 (or, as the case may be, to such other date or month as may have been substituted 
therefore); and (2) the new Base Index Figure shall be the product of the existing Base Index Figure and the Index 
Figure immediately following such substitution, divided by the Index Figure immediately prior to such substitution. 

(ii) Delay in publication of Index: If the Index Figure relating to any month (the relevant month) which is required to be 
talcen account for the purposes of the determination of the Index Figure applicable for any date is not published on or 
before the fourteenth business day before the date on which any payment of interest or principal on the Notes is due 
(the date for payment), the Index Figure relating to the relevant month shall be (1) such substitute index figure (if any) 
as an Indexation Adviser considers to have been published by the BanJc of England or, as the case may be, the United 
Kingdom Debt Management Office (or such other designated debt manager of Her Majesty's Treasury, from time to 
time) for the purposes of indexation of payments on the Reference Gilt or, failing such publication, on any one or more 
issues of index-linked Treasury Stock selected by the Indexation Adviser (and approved by the Note Trustee); or (2) if 
no such determination is made by such Indexation Adviser within 7 days, the Index Figure last published (or, if later, 
the substitute index figure last determined pursuant to Condition 7(b )(i) (Change in base)) before the date for payment 

( c) Application of Changes 

Where the provisions of Condition 7(b)(ii) (Delay in publication of Index) apply, the determination of the Indexation Adviser as 
to the Index Figure applicable to the month 
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in which the date for payment falls shall be conclusive and binding. If, an Index Figure having been applied pursuant to 
Condition 7(bXii)(2), the Index Figure relating to the relevant month is subsequently published while a Note is still outstanding, 
then: 

(i) in relation to a payment of principal or interest in respect of such Note other than upon final redemption of such Note, 
the principal or interest (as the case may be) next payable after the date of such subsequent publication shall be 
increased or reduced by an amount equal to (respectively) the shortfall or excess of the amount of the relevant payment 
made on the basis of the Index Figure applicable by virtue of Condition 7(b )(iI)(2), below or above the amount of the 
relevant payment that would have been due if the Index Figure subsequently published had been published on or before 
the fourteenth Business Day before the date for payment; and 

(ii) in relation to a payment of principal or interest upon final redemption, no subsequent adjustment to amounts paid will be 
made. 

(d) Cessation of or Fundamental Changes to the Index 

(i) If (I) the Note Trustee has been notified by the Agent Bank (or the Calculation Agent, if applicable) that the Index has 
ceased to be published; or (2) the Note Trustee has been notified by the Agent Bank (or the Calculation Agent, if 
applicable) when any change is made to the coverage or the basic calculation of the Index which constitutes a 
fundamental change which would, in the opinion of the Note Trustee acting solely on the advice of an Indexation 
Adviser, be materially prejudicial to the interests of the N oteholders, the Note Trustee will give written notice of such 
occurrence to the Relevant Issuer, and the Relevant Issuer and the Note Trustee together shall seek to agree for the 
purpose of the Notes one or more adjustments to the Index or a substitute index (with or without adjustments) with the 
intention that the same should leave the Relevant Issuer and the N oteholders in no better and no worse position than 
they would have been had the Index not ceased to be published or the relevant fundamental change not been made. 

(ii) If the Relevant Issuer and the Note Trustee fail to reach agreement as mentioned above within 20 Business Days 
following the giving of notice as mentioned in paragraph (i), a bank or other person in London shall be appointed by 
the Relevant Issuer and the Note Trustee or, failing agreement on and the making of such appointment within 20 
Business Days following the expiry of the day period referred to above, by the Note Trustee (in each case, such bank or 
other person so appointed being referred to as the Expert), to determine for the purpose of the Notes one or more 
adjustments to the Index or a substitute index (with or without adjustments) with the intention that the same should 
leave the Relevant Issuer and the Noteholders in no better and no worse position than they would have been had the 
Index not ceased to be published or the relevant fundamental change not been made. Any Expert so appointed shall act 
as an expert and not 
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as an arbitrator and all fees, costs and expenses of the Expert and of any Indexation Adviser and of any of the Relevant 
Issuer and the Note Trustee in connection with such appointment shall be borne by the Relevant Issuer. 

(iii) The Index shall be adjusted or replaced by a substitute index as agreed by the Relevant Issuer and the Note Trustee or 
as determined by the Expert pursuant to the foregoing paragraphs, as the case may be, and references in these 
Conditions to the Index and to any Index Figure shall be deemed amended in such manner as the Note Trustee and the 
Relevant Issuer agree are appropriate to give effect to such adjustment or replacement Such amendments shall be 
effective from the date of such notification and binding upon the Relevant Issuer, the other Secured Creditors, the Note 
Trustee and the Noteholders, and the Relevant Issuer shall give notice to the Noteholders in accordance with Condition 
18 (Notices) of such amendments as promptly as practicable following such notification. 

8. Definitions 

In these Conditions: 

AfftHate means in relation to any person, any entity controlled, directly or indirectly, by that person, any entity that controls 
directly or indirectly, that person or any entity, directly or indirectly under common control with that person and, for this 
purpose, control means control as defined in the Companies Act; 

Base Index Figure means (subject to Condition 7(b)(i) (Change in ·base)) the base index figure as specified in the relevant 
Final Terms; 

Calculation Date means any date when a payment of interest or, as the case may be, principal falls due; 

Capital and Reserves means the aggregate of: 

(i) the amount paid up or credited as paid up on the share capital of the Relevant Issuer; and 

(ii) the total of the capital, revaluation and revenue reserves of the Group (as defined below), including any share premium 
account, capital redemption reserve and credit balance on the profit and loss account, but excluding sums set aside for 
taxation and amounts attnbutable to outside shareholders in Subsidiary Undertakings (as defined below) and deducting 
any debit balance on the profit and loss account, 

all as shown in the then latest audited consolidated balance sheet and profit and loss account of the Group prepared in 
accordance with the historical cost convention (as modified by the revaluation of certain fixed assets) for the purposes of the 
Companies Act 2006, but adjusted as may be necessary in respect of any variation in the paid up share capital or share 
premium account of the Relevant Issuer since the date of that 
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balance sheet and further adjusted as may be necessary to reflect any change since the date of that balance sheet in the 
Subsidiary Undertakings comprising the Group and/or as the Auditors (as defined in the Trust Deed) may consider appropriate. 

consolidated means in relation to the financial statements and accounts of the Relevant Issuer and/or the Group, those 
statements and accounts as consolidated under International Financial Reporting Standards, provided that if such consolidated 
accounts are not prepared, it shall mean the non-consolidated financial statements and accounts of the Relevant Issuer prepared 
in accordance with generally accepted accounting principles in the United Kingdom. 

Distribution Licence means an electricity distribution licence granted under section 6(l)(c) of the Electricity Act 1989, as 
amended from time to time. 

Group means the Relevant Issuer and. if and to the extent it has any, its Subsidiary Undertakings and "member of the Group" 
shall be construed accordingly. 

Index or Index Figure means, in relation to any relevant month (as defined in Condition 7(b Xii) (Delay in publication oj 
Index)), subject as provided in Condition 7(bXi) (Change in base), the UK Retail Price Index (RPI) (for all items) published by 
the Office for National Statistics (January 1987 = 100) (currently contained in the Monthly Digest of Statistics) or any 
comparable index which may replace the UK Retail Price Index for the purpose of calculating the amount payable on 
repayment of the Reference Gilt 

Any reference to the Index Figure applicable to a particular Calculation Date shall, subject as provided in Condition 7(b) 
(Changes in Circumstances Affecting the Index) and Condition 7(d) (Cessation of or Fundamental Changes to the Index) 
below, and if"3 months lag" is specified in the relevant Final Terms, be calculated in accordance with the following formula: 

!FA= RPI m-3 + (Day o.fCalculation Date -1 J 
(Days in month of Calculation Date) 

and rounded to five decimal places (0.000005 being rounded upwards) and where: 

IFA means the Index Figure applicable; 

x(RPI m-2--RPI m-3) 

RPlm-3 means the Index Figure for the first day of the month that is three months prior to the month in which the payment 
falls due; 

RPlm-2 means the Index Figure for the first day of the month that is two months prior to the month in which the payment falls 
due; 

Any reference to the Index Figure applicable to a particular Calculation Date shall, subject as provided in Condition 7(b) 
(Changes in Circumstances Affecting the Index) and Condition 7(d) (Cessation of or Fundamental Changes to the Index) 
below, and if 
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"8 months lag" is specified in the relevant Final Terms, be construed as a reference to the Index Figure published in the seventh 
month prior to that particular month and relating to the month before that of publication; 

Index Linked Interest Notes means Notes with an Interest Basis specified as being Index Linked Interest in the relevant Final 
Terms. 

Index Linked Redemption Notes means Notes with a Redemption Basis specified as being Index Linked Redemption in the 
relevant Final Terms. 

Index Ratio applicable to any Calculation Date means the Index Figure applicable to such date divided by the Base Index 
Figure; 

Indexed Notes means Index Linked Interest Notes and Index Linked Redemption Notes. 

Limited Index Ratio means (a) in respect of any month prior to the relevant Issue Date, the Index Ratio for that month; (b) in 
respect of any Limited Indexation Month after the relevant Issue Date, the product of the Limited Indexation Factor for that 
month and the Limited Index Ratio as previously calculated in respect of the month twelve months prior thereto; and (c) in 
respect of any other month, the Limited Index Ratio as previously calculated in respect of the most recent Limited Indexation 
Month; 

Limited Indexation Factor means, in respect of a Limited Indexation Month, the ratio of the Index Figure applicable to that 
month divided by the Index Figure applicable to the month twelve months prior thereto, provided that (a) if such ratio is greater 
than the Maximum Indexation Factor specified in the relevant Final Terms, it shall be deemed to be equal to such Maximum 
Indexation Factor and (b) if such ratio is less than the Minimum Indexation Factor specified in the relevant Final Terms, it shall 
be deemed to be equal to such Minimum Indexation Factor; 

Lhnited Indexation Month means any month specified in the relevant Final Terms for which a Limited Indexation Factor is to 
be calculated; 

Limited Indexed Notes means Indexed Notes to which a Maximum Indexation Factor and/or a Minimum Indexation Factor 
(as specified in the relevant Final Terms) applies; 

Maximum Indexation Factor means the indexation factor specified as such in the relevant Final Terms; 

Minimum Indexation Factor means the indexation factor specified as such in the relevant Final Terms; and 

Reference Gilt means the Treasury Stock specified as such in the relevant Final Terms for so long as such stock is in issue, and 
thereafter such issue of index-linked Treasury Stock determined to be appropriate by a gilt-edged market maker or other adviser 
selected by the Relevant Issuer and approved by the Note Trustee (an Indexation Adviser). 
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Subsidiary means a subsidiary within the meaning of section 1159 of the Companies Act 2006. 

Subsidiary Undertaking shall have the meaning given to it by section 1162 ofthe Companies Act 2006 (but, in relation to the 
Relevant Issuer, shall exclude any undertaking (as defined in section 1161 of the Companies Act 2006) whose accounts are not 
included in the then latest published audited consolidated accounts of the Relevant Issuer, or (in the case of an undertaking 
which has first become a subsidiary undertaking of a member of the Group since the date as at which any such audited 
accounts were prepared) would not have been so included or consolidated if it had become so on or before that date). 

9. Payments and Talons 

(a) Bearer Notes: Payments of principal and interest in respect of Bearer Notes shall, subject as mentioned below, be made 
against presentation and surrender of the relevant Notes (in the case of all other payments of principal and, in the case of 
interest, as specified in Condition 9(f)(v) (Unmatured Coupons and unexchanged Talons)) or Coupons (in the case of interest, 
save as specified in Condition 9(f)(ii) (Unmatured Coupons and unexchanged Talons)), as the case may be, at the specified 
office of any Paying Agent outside the United States by a cheque payable in the relevant currency drawn on, or, at the option 
of the holder, by transfer to an account denominated in such currency with, a Bank. Bank means a bank in the principal 
financial centre for such currency or, in the case of euro, in a city in which banks have access to the TARGET System. 

(b) Registered Notes: 

(i) Payments of principal in respect of Registered Notes shall be made against presentation and surrender of the relevant 
Certificates at the specified office of any of the Transfer Agents or of the Registrar and in the manner provided in 
paragraph (ii) below. 

(ii) Interest on Registered Notes shall be paid to the person shown on the Register at the close of business on the day before 
the due date for payment thereof(the Record Date). Payments of interest on each Registered Note shall be made in the 
relevant currency by cheque drawn on a Bank and mailed to the holder (or to the first named of joint holders) of such 
Note at its address appearing in the Register. Upon application by the holder to the specified office of the Registrar or 
any Transfer Agent before the Record Date, such payment of interest may be made by transfer to an account in the 
relevant currency maintained by the payee with a Banlc. 

(c) Payments In the United States: Notwithstanding the foregoing, if any Bearer Notes are denominated in U.S. dollars, 
payments in respect thereof may be made at the specified office of any Paying Agent in New York City in the same manner as 
aforesaid if (i) the Relevant Issuer shall have appointed Paying Agents with specified offices outside the 

S",_?rc ~PLCCJH~ .• 8 ·.~1.:~ z~ t' ~l ... t ... t'd,,l~~';.nm l"tjr ·•L_lJrnt:nt~e~·.:t·.~'"' 
The 111format1011 contamod hcntn '"6Y not bo coplOd, adaptod or d'-tnbutvd and 13 not warnntod to bo aecumtc, cnmpleto or ttmQ/y Tho USCT o:ssumGS lJJ1 nm for any d.!tmgcs or loii5m arising from any u.so of th ts information, 
~l to the axt9'lt liVCh dilnf.arJG or tau.as cannot be llmlt«i or srcludod by a:pphctJbJollw. P.st fmanaitl porlormanco '3 rt0 gwn:ntoo of futuro rosult.s. 



United States with the reasonable expectation that such Paying Agents would be able to make payment of the amounts on the 
Notes in the manner provided above when due, (ii) payment in full of such amounts at all such offices is illegal or effectively 
precluded by exchange controls or other similar restrictions on payment or receipt of such amounts and (iii) such payment is 
then permitted by United States law, without involving, in the opinion of the Relevant Issuer, any adverse tax consequence to 
the Relevant Issuer. 

(d) Payments subject to Fiscal Laws: All payments are subject in all cases (i) to any applicable fiscal or other laws, regulations 
and directives in the place of payment, but without prejudice to the provisions of Condition 10 (Taxation) and (ii) any 
withholding or deduction required pursuant to an agreement descnbed in Section 147l(b) of the U.S. Internal Revenue Code of 
1986 (the Code) or otherwise imposed pursuant to Sections 1471 through 1474 of the Code, any regulations or agreements 
thereunder, any official interpretations thereof, or (without prejudice to Condition 10 (Taxation)) any law implementing an 
intergovernmental approach thereto. No commission or expenses shall be charged to the Noteholders or Couponholders in 
respect of such payments. 

( e) Appointment of Agents: The Issuing and Paying Agent, the Paying Agents, the Registrar, the Transfer Agents and the 
Calculation Agent initially appointed by the Issuers are listed in the Agency Agreement The Issuing and Paying Agent, the 
Paying Agents, the Registrar, the Transfer Agents and the Calculation Agent act solely as agents of the Issuers and do not 
assume any obligation or relationship of agency or trust for or with any Noteholder or Couponholder. The Issuers reserve the 
right at any time with the approval of the Note Trustee to vary or terminate the appointment of the Issuing and Paying Agent, 
any other Paying Agent, the Registrar, any Transfer Agent or the Calculation Agent(s) and to appoint additional or other 
Paying Agents or Transfer Agents, provided that the Issuers shall at all times maintain (i) an Issuing and Paying Agent, (ii) a 
Registrar in relation to. Registered Notes, (iii) a J:mnsfer Agent in relation t<? Registered Notes, (iv) o~e or more Calculation 
Agent(s) where the Conditions so require, (v) Paying Agents having specified offices in at least two major European cities, and 
(vi) such other agents as may be required by any other stock exchange on which the Notes may be listed in each case, as 
approved by the Note Trustee. 

Notice of any such change or any change of any specified office shall promptly be given to the N oteholders. 

(f) Unmatured Coupons and unexchanged Talons: 

(i) Upon the due date for redemption of Bearer Notes which comprise Fixed Rate Notes (other than Indexed Notes), such 
Notes should be surrendered for payment together with all unmatured Coupons (if any) relating thereto, failing which 
an amount equal to the face value of each missing unmatured Coupon (or, in the case of payment not being made in 
full, that proportion of the amount of such missing unmatured Coupon that the sum of principal so paid bears to the total 
principal due) shall be deducted from the Final Redemption Amount, Early Redemption Amount or Optional 
Redemption Amount, as the case may be, due 
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for payment Any amount so deducted shall be paid in the manner mentioned above against surrender of such missing 
Coupon within a period of 10 years from the Relevant Date for the payment of such principal (whether or not such 
Coupon has become void pursuant to Condition 11 (Prescription)). 

(ii) Upon the due date for redemption of any Bearer Note comprising a Floating Rate Note or Indexed Notes, unmatured 
Coupons relating to such Note (whether or not attached) shall become void and no payment shall be made in respect of 
them 

(iii) Upon the due date for redemption of any Bearer Note, any unexchanged Talon relating to such Note (whether or not 
attached) shall become void and no Coupon shall be delivered in respect of such Talon. 

(iv) Where any Bearer Note that provides that the relative unmatured Coupons are to become void upon the due date for 
redemption of those Notes is presented for redemption without all unmatured Coupons, and where any Bearer Note is 
presented for redemption without any unexchanged Talon relating to it, redemption shall be made only against the 
provision of such indemnity as the Relevant Issuer may require. 

(v) If the due date for redemption of any Note is not a due date for payment of interest, interest accrued from the preceding 
due date for payment of interest or the Interest Commencement Date, as the case may be, shall only be payable against 
presentation (and surrender if appropriate) of the relevant Bearer Note or Certificate representing it, as the case may be. 
Interest accrued on a Note that only bears interest after its Maturity Date shall be payable on redemption of such Note 
against presentation of the relevant Note or Certificate representing it, as· the case may be. 

(g) Talons: On or after the Interest Payment Date for the final Coupon forming part of a Coupon sheet issued in respect of any 
Bearer Note, the Talon forming part of such Coupon sheet may be surrendered at the specified office of the Issuing and Paying 
Agent in exchange for a further Coupon sheet (and if necessary another Talon for a further Coupon sheet) (but excluding any 
Coupons that may have become void pursuant to Condition 11 (Prescription)). 

(h) Non-Business Days: Subject as provided in the relevant Final Terms, if any date for payment in respect of any Note or 
Coupon is not a business day, the holder shall not be entitled to payment until the next following business day nor to any 
interest or other sum in respect of such postponed payment In this paragraph, business day means a day (other than a Saturday 
or a Sunday) on which banks are open for presentation and payment of debt securities and for dealings in foreign currency in 
the relevant place of presentation in such jurisdiction as shall be specified as" Additional Financial Centre(s)" in the relevant 
Final Terms and (in the case of a payment in a currency other than euro), where payment is to be made by transfer to an 
account maintained with a bank in the relevant currency, on which dealings may be carried on in the relevant currency in the 
principal 
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financial centre of the country of such currency and, in relation to any sum payable in euro, a day on which the TARGET 
System is open. 

10. Taxation 

All payments of principal and interest by or on behalf of the Relevant Issuer in respect of the Notes, and the Coupons shall be 
made free and clear of, and without withholding or deduction for or on account of, any present or future taxes, duties, 
assessments or governmental charges of whatever nature imposed, levied, collected, withheld or assessed by or within the 
United Kingdom or any authority therein or thereof having power to tax, unless such withholding or deduction is required by 
law. In that event, the Relevant Issuer shall pay such additional amounts as shall result in receipt by the Noteholders and 
Couponholders of such amounts as would have been received by them had no such withholding or deduction been required, 
except that no such additional amounts shall be payable with respect to any Note or Coupon: 

(a) Other connection: to, or to a third party on behalf of, a holder who is liable for such taxes, duties, assessments or 
governmental charges in respect of such Note or Coupon by reason of his having some connection with the United 
Kingdom other than the mere holding of the Note or Coupon; or 

(b) Lawful avoidance of withholding: to, or to a third party on behalf of, a holder who could lawfully avoid (but has not 
so avoided) such deduction or withholding by complying or procuring that any third party complies with any statutory 
requirements or by making or procuring that any third party makes a declaration of non-residence or other similar claim 
for exemption to any tax authority in the place where the relevant Note (or the Certificate representillg it) or Coupon is 
presented for payment; or 

(c) Presentation more than 30 days after the Relevant Date: presented or surrendered (or in respect of which the 
Certificate representing it is presented or surrendered) for payment more than 30 days after the Relevant Date except to 
the extent that the holder of it would have been entitled to such additional amounts on presenting it for payment on the 
thirtieth day. 

As used in these Conditions, Relevant Date in respect of any Note or Coupon means the date on which payment in respect of 
it first becomes due or (if any amount of the money payable is improperly withheld or refused) the date on which payment in 
full of the amount outstanding is made or (if earlier) the date seven days after that on which notice is duly given to the 
N oteholders that, upon further presentation of the Note (or relative Certificate) or Coupon being made in accordance with the 
Conditions, such payment will be made, provided that payment is in fact made upon such presentation. References in these 
Conditions to (i) principal shall be deemed to include any premium payable in respect of the Notes, Final Redemption 
Amounts, Early Redemption Amounts, Optional Redemption Amounts, Amortised Face Amounts and all other amounts in the 
nature of principal payable pursuant to Condition 6 (Redemption, Purchase and Options) 
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or any amendment or supplement to it, (ii) interest shall be deemed to include all Interest Amounts and all other amounts 
payable pursuant to Condition 5 (Interest and other Calculations) or any amendment or supplement to it and (iii) principal 
and/or interest shall be deemed to include any additional amounts that may be payable under this Condition or any undertaking 
given in addition to or in substitution for it under the Trust Deed. 

11. Prescription 

Claims against the Relevant Issuer for payment in respect of the Notes and Coupons (which, for this purpose, shall not include 
Talons) shall be prescnbed and become void unless made within 10 years (in the case of principal) or five years (in the case of 
interest) from the appropriate Relevant Date in respect of them. 

12. Events of Default 

If any of the following events (Events of Default) occurs and is continuing, the Note Trustee at its discretion may, and if so 
requested by holders of at least one-quarter in nominal amount of the Notes then outstanding or if so directed by an 
Extraordinary Resolution shall, give notice to the Relevant Issuer that the Notes are, and they shall immediately become, due 
and payable at their Early Redemption Amount together (if applicable) with accrued interest 

(i) 

(ii) 

(iii) 

Non-Payment: if default is made in the payment of any principal or interest due in respect of the Notes or any of them 
and the default contiTiues for a period of 14 days in the case of principal and 21 days in the case of Interest or, where 
relevant, the Relevant Issuer, having become obliged to redeem, purchase or procure the purchase of (as the case may 
be) any Notes pursuant to Condition 6 (Redemption, Purchase and Options) fails to do so within a period of 14 days of 
having become so obliged; or 

Breach of Other Obligations: the Relevant Issuer does not perfonn, observe or comply with any one or more of its 
other obligations, covenants, conditions or provisions under the Notes or the Trust Deed and (except where the Note 
Trustee shall have certified to the Issuer in writing that it considers such failure to be incapable of remedy in which case 
no such notice or continuation as is hereinafter mentioned will be required) the failure continues for the period of 30 
days (or such longer period as the Note Trustee may in its absolute discretion permit) next following the service by the 
Note Trustee on the Issuer of notice requiring the same to be remedied; or 

Cross-Acceleration: if (A) any other indebtedness for borrowed money (as defined in Condition 4 (Negative Pledge 
and Restriction on Distribution of Dividends) but, for the purposes of this paragraph (iii), excluding Non-recourse 
Indebtedness) of the Relevant Issuer or any Principal Subsidiary becomes due and repayable prior to its stated maturity 
by reason ofa default or (B) any such 
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indebtedness for borrowed money is not paid when due or, as the case may be, within any applicable grace period (as 
originally provided) or (C) the Relevant Issuer or any Principal Subsidiary fails to pay when due (or, as the case may 
be, within any originally applicable grace period) any amount payable by it under any present or future guarantee for, or 
indemnity in respect of, any indebtedness for borrowed money of any person or (D) any security given by the Relevant 
Issuer or any Principal Subsidiary for any indebtedness for borrowed money of any person or any guarantee or 
indemnity of indebtedness for borrowed money of any person becomes enforceable by reason of default in relation 
thereto and steps are taken to enforce such security save in any such case where there is a bona fide dispute as to 
whether the relevant indebtedness for borrowed money or any such guarantee or indemnity as aforesaid shall be due 
and payable, provided that the aggregate amount of the relevant indebtedness for borrowed money in respect of which 
any one or more of the events mentioned above in this paragraph (iii) has or have occurred equals or exceeds whichever 
is the greater of £20,000,000 or its equivalent in other currencies (on the basis of the middle spot rate for the relevant 
currency against pounds sterling as quoted by any leading bank on the day on which this paragraph (iii) applies) and 
two per cent of the Capital and Reserves; or 

(iv) Enforcement Proceedings: a distress, attachment, execution or other legal process is levied, enforced or sued out on or 
against any substantial part of the property, assets or revenues of the Relevant Issuer and is not discharged or stayed 
within 90 days; or 

(v) Insolvency: the Relevant Issuer is (or is, or could be, deemed by law or a court to be) insolvent or bankrupt or unable 
to pay its debts, stops, suspends or threatens to stop or suspend payment of its debts generally or a material part of a 
particular type of its debts, proposes or makes a general assignment or an arrangement or composition with or for the 
benefit of the relevant creditors in respect of any of such debts or a moratorium is agreed or declared or comes into 
effect in respect of or affecting its debts generally or any part of a particular type of the debts of the Relevant Issuer; or 

(vi) Winding-up: (A) an administrator or liquidator is appointed in relation to the Relevant Issuer (and, in each case, not 
discharged within 90 days) or (B) an order is made or an effective resolution passed for the winding-up or dissolution or 
administration of the Relevant Issuer, or (C) the Relevant Issuer shall apply or petition for a winding-up or 
administration order in respect of itself or (D) the Relevant Issuer ceases or threatens to cease to carry on all or 
substantially all of its business or operations, in each case ((A) to (D) inclusive) except for the purpose of and followed 
by a reconstruction, amalgamation, reorganisation, merger or consolidation on terms approved by the Note Trustee or 
by an Extraordinary Resolution (as defined in the Trust Deed) of the Noteholders; or 
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(vii) Nationalisation: any step is taken by any person with a view to the seizure, compulsory acquisition, expropriation or 
nationalisation of all or a material part of the assets of the Relevant Issuer, or 

(viii) Illegality: it is or will become unlawful for the Relevant Issuer to perform or comply with any one or more of its 
obligations under any of the Notes or the Trust Deed, 

provided that in the case of paragraph (ii) the Note Trustee shall have certified (without liability on its part) that in its opinion 
such event is materially prejudicial to the interests of the N oteholders. 

(ix) Definitions: in this Condition: 

Excluded Subsidiary means any Subsidiary (as defined in Condition 4 (Negative Pledge and Restriction on Distribution oj 
Dividends)) of the Relevant Issuer: 

(A) which is a single purpose company whose principal assets and business are constituted by the ownership, acquisition, 
development and/or operation of an asset; 

(B) none of whose indebtedness for borrowed money in respect of the financing of such ownership, acqms1tion, 
development and/or operation of an asset is subject to any recourse whatsoever to any member of the Group (other than 
another Excluded Subsidiary) in respect of the repayment thereof: except as expressly referred to in subparagraph (B) 
(II). of the definition ofNon-recourse Indebtedness below; and 

(C) which has been designated as such by the Relevant Issuer by written notice to the Note Trustee, provided that the 
Relevant Issuer may give written notice to the Note Trustee at any time that any Excluded Subsidiary is no longer an 
Excluded Subsidiary, whereupon it shall cease to be an Excluded Subsidiary. 

Non-recourse Indebtedness means any indebtedness for borrowed money: 

(A) which is incurred by an Excluded Subsidiary; or 

(B) in respect of which the person or persons to whom any such indebtedness for borrowed money is or may be owed by 
the relevant borrower (whether or not a member of the Group) has or have no recourse whatsoever to any member of 
the Group (other than an Excluded Subsidiary) for the repayment thereof other than: 

I. recourse to such borrower for amounts limited to the cash flow or net cash flow (other than historic cash flow or 
historic net cash flow) from any specific asset or assets over or in respect of which security has been granted in 
respect of such indebtedness for borrowed money; and/or 
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II. recourse to such borrower for the purpose only of enabling amounts to be claimed in respect of such 
indebtedness for borrowed money in an enforcement of any encumbrance given by such borrower over any 
such asset or assets or the income, cash flow or other proceeds deriving therefrom (or given by any shareholder 
or the like in the borrower over its shares or the like in the capital of the borrower) to secure such indebtedness 
for borrowed money, provided that (aa) the extent of such recourse to such borrower is limited solely to the 
amount of any recoveries made on any such enforcement, and (bb) such person or persons is/are not entitled, by 
virtue of any right or claim arising out of or in connection with such indebtedness for borrowed money, to 
commence proceedings for the winding up or dissolution of the borrower or to appoint or procure the 
appointment of any receiver, trustee or similar person or officer in respect of the borrower or any of its assets 
(save for the assets the subject of such encumbrance); and/or 

III. recourse to such borrower generally, or directly or indirectly to a member of the Group, under any form of 
assurance, undertaking or support, which recourse is limited to a claim for damages (other than liquidated 
damages and damages required to be calculated in a specified way) for breach of an obligation (not being a 
payment obligation or an obligation to procure payment by another or an indemnity in respect thereof or any 
obligation to comply or to procure compliance by another with any financial ratios or other tests of financial 
condition) by the person against whom such recourse is available. 

Principal Subsidiary at any time shall mean each Subsidiary of the Relevant Issuer (in each case not being an Excluded 
Subsidiary or any other Subsidiary of the Relevant Issuer, as the case may be, whose only indebtedness for borrowed money is 
Non-~ourse Indebtedness): 

(A) whose (a) profits on ordinary activities before tax or (b) gross assets, in each case attributable to the Relevant Issuer 
represent 20 per cent or more of the consolidated profits on ordinary activities before tax of the Group or, as the case 
may be, consolidated gross assets of the Group, in each case as calculated by reference to the then latest audited 
financial statements of such Subsidiary (consolidated in the case of a company which itself has Subsidiaries) and the 
then latest audited consolidated financial statements of the Group provided that in the case ofa Subsidiary acquired after 
the end of the financial period to which the then latest audited consolidated financial statements of the Group relate, the 
reference to the then latest audited consolidated financial statements of the Group for the purposes of the calculation 
above shall, until consolidated financial statements for the financial period in which the acquisition is made have been 
prepared and audited as aforesaid, be deemed to be a reference to such first-mentioned financial statements as if such 
Subsidiary had been shown in such 
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financial statements by reference to its then latest relevant audited financial statements, adjusted as deemed appropriate 
by the Auditors; or 

(B) to which is transferred all or substantially all of the business, undertaking and assets of a Subsidiary of the Relevant 
Issuer which immediately prior to such transfer is a Principal Subsidiary, whereupon the transferor Subsidiary shall 
cease to be a Principal Subsidiary and the transferee Subsidiary shall cease to be a Principal Subsidiary under the 
provisions of this sub-paragraph (B), upon publication of its next audited financial statements (but without prejudice to 
the provisions of sub-paragraph (A) above) but so that such transferor Subsidiary or such transferee Subsidiary may be 
a Principal Subsidiary of the Relevant Issuer on or at any time after the date on which such audited financial statements 
have been published by virtue of the provisions of sub-paragraph (A) above or before, on or at any time after such date 
by virtue of the provisions of this sub-paragraph (B). 

A certificate by two directors of the Relevant Issuer that, in their opinion, a Subsidiary of the Relevant Issuer is or is not or was 
or was not at any particular time or throughout any specified period a Principal Subsidiary may be relied upon by the Note 
Trustee without further enquiry or evidence and the Note Trustee will not be responsible or liable for any loss occasioned by 
acting on such a certificate and, ifrelied upon by the Note Trustee, shall be conclusive and binding on all parties, whether or 
not addressed to each such party. 

13. Meetings ofNoteholders, Modification, Waiver and Substitution 

(a) Meetings of Noteholders: The Trust Deed contains provisions for convening meetings ofNoteholders of one or more Series 
of Notes to consider any matter affecting their interests, including the sanctioning by Extraordinary Resolution (as defined in 
the Trust Deed) of a modification of any of these Conditions or any provisions of the Trust Deed. Such a meeting may be 
convened by N oteholders holding not less than 10 per cent in nominal amount of the affected Series of Notes for the time 
being outstanding. The quorum for any meeting convened to consider an Extraordinary Resolution shall be two or more 
persons holding or representing one more than 50 per cent in nominal amount of the affected Series of Notes for the time being 
outstanding, or at any adjourned meeting one or more persons being or representing Noteholders whatever the nominal amount 
of the affected Series of Notes held or represented, unless the business of such meeting includes consideration of proposals, 
inter alia: 

(i) to amend the dates of maturity or redemption of the Notes or any date for payment of interest or Interest Amounts on 
the Notes; 

(ii) to reduce or cancel the nominal amount of: or any premium payable on redemption of: the Notes; 
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(iii) to reduce the rate or rates of interest in respect of the Notes or to vary the method or basis of calculating the rate or rates 
or amount of interest or the basis for calculating any Interest Amount in respect of the Notes; 

(iv) if a Minimum and/or a Maximum Rate of Interest or Redemption Amount is shown in the Final Terms, to reduce any 
such Minimum and/or Maximum; 

(v) to vary any method of, or basis for, calculating the Final Redemption Amount, the Early Redemption Amount or the 
Optional Redemption Amount, including the method of calculating the Amortised Face Amount; 

(vi) to vary the currency or currencies of payment or denomination of the Notes; 

(vii) to sanction the exchange or substitution for the Notes of, or the conversion of the Notes into, shares, bonds or other 
obligations or securities of the Relevant Issuer, whether or not those rights arise under the Trust Deed; or 

(viii) to modify the provisions concerning the quorum required at any meeting ofNoteholders or the majority required to pass 
the Extraordinary Resolution, 

in which case the necessary quorum shall be two or more persons holding or representing not less than 75 per cent, or at any 
adjourned meeting not less than 25 per cent, in nominal amount-of the affected Series ofNDtes for the time being outstanding. 
Any Extraordinary Resolution duly passed shall be binding on all Noteholders (whether or not they were present at the meeting 
at which such resolution was passed) and on all Couponholders. 

The Trust Deed provides that a resolution in writing signed by or on behalf of the holders of not less than 75 per cent in 
nominal amount of the Notes outstanding shall for all purposes be as valid and effective as an Extraordinary Resolution passed 
at a meeting of affected Series of N oteholders duly convened and held. Such a resolution in writing may be contained in one 
document or several documents in the same form, each signed by or on behalf of one or more Noteholders. 

(b) Modification of the Trust Deed: The Note Trustee may agree, without the consent of the Noteholders or Couponholders, (i) 
to any modification of any of the provisions of the Trust Deed or the Notes, or Coupons or these Conditions that is of a formal, 
minor or technical nature or is made to correct a manifest error, and (ii) ifin the opinion of the Note Trustee the interests of the 
Noteholders will not be materially prejudiced thereby, to any other modification (except as mentioned in the Trust Deed), and 
any waiver or authorisation of any breach or proposed breach of any of the provisions of the Trust Deed or the Notes, or 
Coupons or these Conditions, or determine that any Event of Default shall not be treated as such. Any such modification, 
authorisation or waiver shall be binding on the N oteholders and the Couponholders and, if the Note Trustee so requires, such 
modification shall be notified to the N oteholders as soon as practicable. 
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( c) Substitution: The Note Trustee may agree, subject to the execution of a deed or undertaking supplemental to the Trust Deed in 
form and manner satisfactory to the Note Trustee and such other conditions as the Note Trustee may require, but without the 
consent of the N oteholders or the Couponholders, to the substitution of the Relevant Issuer's successor in business in place of 
the Relevant Issuer or of any previous substituted company, as principal debtor under the Trust Deed and the Notes. In the case 
of such a substitution the Note Trustee may agree, without the consent of the N oteholders or the Couponholders, to a change of 
the law governing the Notes, the Coupons, the Talons and/or the Trust Deed provided that such change would not in the 
opinion of the Note Trustee be materially prejudicial to the interests of the Noteholders. 

( d) Entitlement of the Note Trustee: In connection with the exercise of its functions (including but not limited to those referred to 
in this Condition) the Note Trustee shall have regard to the interests of the Noteholders as a class and shall not have regard to 
the consequences of such exercise for individual Noteholders or Couponholders and the Note Trustee shall not be entitled to 
require, nor shall any N oteholder or Couponholder be entitled to claim, from the Relevant Issuer any indemnification or 
payment in respect of any tax consequence of any such exercise upon individual N oteholders or Couponholders. 

( e) Modifications: These Conditions may be amended, modified or varied in relation to any Series of Notes by the terms of the 
relevant Final Terms in relation to such Series. 

14. Enforcement 

At any time after the occurrence of an Event of Default which is continuing, and, in the case of paragraph (ii) of Condition 12 
(Events of Default) where the Note Trustee has certified (without liability on its part) that in its opinion such event is materially 
prejudicial to the interests of the Noteholders, the Note Trustee may, at its discretion and without further notice, institute such 
proceedings against the Relevant Issuer as it may think fit to enforce the terms of the Trust Deed, the Notes and the Coupons, 
but it need not take any such proceedings unless (a) it shall have been so directed by an Extraordinary Resolution or so 
requested in writing by Noteholders holding at least one-quarter in nominal amount of the Notes outstanding, and (b) it shall 
have been indemnified and/or secured and/or prefunded to its satisfaction. No Noteholder or Couponholder may proceed 
directly against the Relevant Issuer unless the Note Trustee, having become bound so to proceed, fails to do so within a 
reasonable time and such failure is continuing. 

15. Indemnification of the Note Trustee 

The Trust Deed contains provisions for the indemnification of the Note Trustee and for its relief from responsibility. The Note 
Trustee is entitled to enter into business transactions with the Issuers and any entity related to the Issuers without accounting for 
any profit 
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The Note Trustee may rely without liability on a report, confirmation or certificate or any advice of any accountants, financial 
advisers, financial institution or any other expert, whether or not addressed to it and whether their liability in relation thereto is 
limited (by its tenns or by any engagement letter relating thereto entered into by the Note Trustee or in any other manner) by 
reference to a monetary cap, methodology or otherwise. The Note Trustee may accept and shall be entitled to rely on any such 
report, confirmation or certificate or advice and such report, confirmation or certificate or advice shall be binding on the Issuers, 
the Note Trustee and the Noteholders. 

16. Replacement of Notes, Certificates, Coupons and Talons 

If a Note, Certificate, Coupon or Talon is lost, stolen, mutilated, defaced or destroyed, it may be replaced, subject to applicable 
laws, regulations and stock exchange or other relevant authority regulations, at the specified office of the Issuing and Paying 
Agent in London (in the case of Bearer Notes, Coupons or Talons) and of the Registrar (in the case of Certificates) or such 
other Paying Agent or Transfer Agent, as the case may be, as may from time to time be designated by the Relevant Issuer for 
the purpose and notice of whose designation is given to Noteholders, in each case on payment by the claimant of the fees and 
costs incurred in connection therewith and on such terms as to evidence, security and indemnity (which may provide, inter alia, 
that if the allegedly lost, stolen or destroyed Note, Certificate, Coupon or Talon is subsequently presented for payment or, as 
the case may be, for exchange for further Coupons, there shall be paid to the Relevant Issuer on demand the amount payable by 
the Relevant Issuer in respect of such Notes, Certificates, Coupons or further Coupons) and otherwise as the Relevant Issuer 
may require. Mutilated or defaced Notes, Certificates, Coupons or Talons must be surrendered before replacements will be 
issued. 

17. Further Issues 

The Relevant Issuer may from time to time without the consent of the Noteholders or Couponholders create and issue further 
securities either having the same terms and conditions as the Notes in all respects (or in all respects save for the Issue Date, 
Interest Commencement Date and Issue Price) and so that such further issue shall be consolidated and form a single series with 
the outstanding securities of any series (including the Notes) or upon such different terms as the Relevant Issuer may determine 
at the time of their issue. References in these Conditions to the Notes include (unless the context requires otherwise) any other 
securities issued pursuant to this Condition and forming a single series with the Notes. Any further issues may be constituted by 
the Trust Deed or any deed supplemental to it The Trust Deed contains provisions for convening a single meeting of the 
N oteholders and the holders of securities of other series where the Note Trustee so decides. 

18. Notices 
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Notices to the holders of Registered Notes shall be mailed to them at their respective addresses in the Register and deemed to 

have been given on the fourth weekday (being a day other than a Saturday or a Sunday) after the date of mailing. Notices to the 
holders of Bearer Notes shall be valid if published in a daily newspaper of general circulation in London (which is expected to 
be the Financial Tunes). If in the opinion of the Note Trustee any such publication is not practicable, notice shall be validly 
given if published in another leading daily English language newspaper with general circulation in Europe. Any such notice 

shall be deemed to have been given on the date of such publication or, if published more than once or on different dates, on the 
first date on which publication is made, as provided above. 

Couponholders shall be deemed for all purposes to have notice of the contents of any notice given to the holders of Bearer 

Notes in accordance with this Condition. 

19. Contracts (Rights of Third Parties) Act 1999 

No person shall have any right to enforce any term or condition of the Notes under the Contracts (Rights of Third Parties) Act 

1999. 

20. Governing Law and Jurisdiction 

(a) Governing Law: The Trust Deed, the Notes, the Coupons and the Talons and any non-contractual obligations arising out of or 
in connection with them are governed by, and shall be construed in aceordance with, English law." . 

(b) Jurisdiction: The Courts of England are to have jurisdiction to settle any disputes that may arise out of or in connection with 
any Notes, Coupons or Talons and accordingly any legal action or proceedings arising out of or in connection with any Notes, 
Coupons or Talons (Proceedings) may be brought in such courts. The Issuers have in the Trust Deed irrevocably submitted to 
the jurisdiction of such courts. 
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On the front: 

[ISSUER] 

EURO MEDIUM TERM NOTE PROGRAMME 

Series No.[•] 

[Title of issue] 

SCHEDULES 
FORM OF COUPON 

Coupon for [[set out amount due, ifknown]/the amount] due on [the Interest Payment Date falling in]*[•],[•]. 

[Coupon relating to Note in the nominal amount of [ • ]]** 

This Coupon is payable to bearer (subject to the Conditions endorsed on the Note to which this Coupon relates, which shall be binding 
upon the holder of this Coupon whether or not it is for the time being attached to such Note) at the specified offices of the Issuing and 
Paying Agent and the Paying Agents set out on the reverse hereof (or any other Issuing and Paying Agent or further or other Paying 
Agents or specified offices duly appointed or nominated and notified to the Noteholders). 

[If the Note to which this Coupon relates shall have become due and payable before the maturity date of this Coupon. this Coupon 
shall become void and no payment shall be made in respect of it]*** 

. ANY UNITED STATES PERSON WHO HOLDS THIS OBLIGATION WILL BE SUBJECT TO LIMITATIONS UNDER . 
THE UNITED STATES INCOME TAX LAWS, INCLUDING THE LIMITATIONS PROVIDED IN SECTIONS 1650) AND 
1287(a) OF THE INTERNAL REVENUE CODE. 

[ISSUER] 

By: 

[Cp.No.] [Denomination] [ISIN] [Series] [Certif. No.] 
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On the back: 

ISSUING AND PAYING AGENT 

PAYING AGENT[S] 

[.] 

[.] 

[*Only necessary where Interest Payment Dates are subject to adjustment in accordance with a Business Day Convention otherwise 
the particular interest Payment Date should be specified.] 

[**Only required for Coupons relating to Floating Rate or Index Linked Interest Notes that are issued in more than one denomination.] 

[***Delete if Coupons are not to become void upon early redemption of Note.] 
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On the front 

[ISSUER] 

EURO MEDIUM TERM NOTE PROGRAMME 

Series No.[•] 

[Title of issue] 

SCHEDULE 6 
FORM OFT ALON 

Talon for further Coupons falling due on [the Interest Payment Dates falling in]*DD· 

[Talon relating to Note in the nominal amount of[•]]** 

After all the Coupons relating to the Note to which this Talon relates have matured, further Coupons (including if appropriate a Talon 
for further Coupons) shall be issued at the specified office of the Issuing and Paying Agent set out on the reverse hereof (or any other 
Issuing and Paying Agent or specified office duly appointed or nominated and notified to the Noteholders) upon production and 
surrender of this Talon. 

If the Note to which this Talon relates shall have become due and payable before the original due date for exchange of this Talon, this 
Talon shall become void and no exchange shall be made in respect of it 

ANY UNITED STATES PERSON WHO HOLDS THIS OBLIGATION WILL BE SUBJECT TO LIMITATIONS UNDER 
THE UNITED STATES INCOME TAX LAWS, INCLUDING THE LIMITATIONS PROVIDED IN SECTIONS 165(j) AND 
1287(a) OF THE INTERNAL REVENUE CODE. 

[ISSUER] 

By: 

[Talon No.] [ISIN] [Series] [Certif. No.] 
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On the back: 

ISSUING AND PAYING AGENT 

[* The maturity dates of the relevant Coupons should be set out if known, otherwise reference should be made to the months and years 
in which the Interest Payment Dates fall due.] 

[U Only required where the Series comprises Notes of more than one denomination.] 
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SCHEDULE7 
PROVISIONS FOR MEETINGS OF NOTEHOLDERS 

Interpretation 

l. In this Schedule: 

(a) references to a meeting are to a meeting ofNoteholders of one or more Series of Notes issued by the Relevant Issuer 
and include, unless the context otheiwise requires, any adjournment; 

(b) references to Notes and Noteholders are only to the Notes of the one or more Series in respect of which a meeting has 
been, or is to be, called, and to the holders of these Notes, respectively; 

( c) agent means a holder of a voting certificate or a proxy for, or representative of, a N oteholder; 

(d) block voting Instruction means an instruction issued in accordance with paragraphs 8 to 14; 

( e) Extraordinary Resolution means a resolution passed at a meeting duly convened and held in accordance with this 
Trust Deed by a majority of at least 75 per cent of the votes cast; 

(f) proxy has the meaning given to it in paragraph 9(f) below; 

(g) required proportion means the proportion of the Notes shown by the table in paragraph 19 below; 

(h) voting certificate means a certificate issued in accordance with paragraphs 5, 6, 7 and I 4; and 

(i) references to persons representing a proportion of the Notes are to Noteholders or agents holding or representing in the 
aggregate at least that proportion in nominal amount of the Notes for the time being outstanding. 

Powers of meetings 

2. A meeting shall, subject to the Conditions and without prejudice to any powers conferred on other persons by this Trust Deed, 
have power by Extraordinary Resolution: 

(a) to approve proposals relating to reserved matters listed in Condition 13 (Meetings of Noteholders, Modifications, Waiver 
and Substitution); 

(b) to sanction any proposal by the Relevant Issuer or the Note Trustee for any modification, abrogation, variation or 
compromise of, or arrangement in respect of, the rights of the N oteholders and/or the Couponholders against the 
Relevant Issuer, whether or not those rights arise under this Trust Deed; 
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(c) to assent to any modification of this Trust Deed, the Notes, the Talons or the Coupons proposed by the Relevant Issuer 
or the Note Trustee; 

(d) to authorise anyone (including the Note Trustee) to concur in and do anything necessary to carry out and give effect to 
an Extraordinary Resolution; 

(e) to give any authority, direction or sanction required to be given by Extraordinary Resolution; 

(t) to appoint any persons (whether Noteholders or not) as a committee or committees to represent the Noteholders' 
interests and to confer on them any powers or discretions which the N oteholders could themselves exercise by 
Extraordinary Resolution; 

(g) to approve a proposed new Note Trustee and to remove a Note Trustee; 

(h) (other than as permitted under Clause 15.2 of this Trust Deed) to approve the substitution of any entity for the Relevant 
Issuer (or any previous substitute) as principal debtor under this Trust Deed; and 

(i) to discharge or exonerate the Note Trustee from any liability in respect of any act or omission for which it may become 
responsible under this Trust Deed, the Notes, the Talons or the Coupons, 

provided that the special quorum provisions in paragraph 19 shall apply to any Extraordinary Resolution (a "special quorum 
resolution") for the purpose of sub-paragraph 2(b) or 2(h), any of the proposals listed in Condition 13(a) (Meetings oj 
Noteholders) or any amendment to this proviso. 

Convening a meeting 

3. The Relevant Issuer or the Note Trustee may at any time convene a meeting. If it receives a written request by Noteholders 
holding at least I 0 per cent in nominal amount of the Notes of any Series for the time being outstanding and is indemnified 
and/or secured and/or pre-funded to its satisfaction against all costs and expenses, the Note Trustee shall convene a meeting of 
the N oteholders of that Series. Every meeting shall be held on a date and at a time and place approved by the Note Trustee. 

4. At least 21 days' notice (exclusive of the day on which the notice is given and of the day of the meeting) shall be given to the 
Noteholders and the Paying Agents in relation to the Bearer Notes and the Registrar in relation to the Registered Notes (with a 
copy to the Relevant Issuer). A copy of the notice shall be given by the party convening the meeting to the other parties. The 
notice shall specify the day, time and the place of meeting and, unless the Note Trustee otherwise agrees, the nature of the 
resolutions to be proposed and shall explain how Noteholders may appoint proxies or representatives, obtain voting certificates 
and use block voting instructions and the details of the time limits applicable. 

------ --- ------ ------- ---- -- --- ----- - ------------------
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Arrangemen~ for voting 

5. If a holder of a Bearer Note wishes to obtain a voting certificate in respect of it for a meeting, he must deposit it for that purpose 
at least 48 hours before the time fixed for the meeting with a Paying Agent or to the order of a Paying Agent with a bank or 
other depositary nominated by the Paying Agent for the purpose. The Paying Agent shall then issue a voting certificate in 
respect of il 

6. A voting certificate shall: 

(a) be a document in the English language 

(b) be dated 

( c) specify the meeting concerned and the serial numbers of the Notes deposited and 

( d) entitle, and state that it entitles, its bearer to attend and vote at that meeting in respect of those Notes. 

7. Once a Paying Agent has issued a voting certificate for a meeting in respect of a Note, it shall not release the Note until either: 

(a) the meeting has been concluded or 

(b) the voting certificate has been surrendered to the Paying Agent 

8. If a holder of a Bearer Note wishes the votes attnbutable to it to be included in a block voting instruction for a meeting, then, at 
least 48 hours before the time fixed for the meeting, (i) he must deposit the Note for that purpose with a Paying Agent or to the 
order of a Paying Agent with a bank or other depositary nominated by the Paying.Agent for the purpose and. (ii) he or a duly 
authorised person on his behalf must direct the Paying Agent how those votes are to be cast The Paying Agent shall issue a 
block voting instruction in respect of the votes attnbutable to all Notes so deposited. 

9. A block voting instruction shall: 

(a) be a document in the English language 

(b) be dated 

( c) specify the meeting concerned 

(d) list the total number and serial numbers of the Notes deposited, distinguishing with regard to each resolution between 
those voting for and those voting against it 

(e) certify that such list is in accordance with Notes deposited and directions received as provided in paragraphs 8, 11 and 
14 and 

(f) appoint a named person (a "proxy") to vote at that meeting in respect of those Notes and in accordance with that list 
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A proxy need not be a N oteholder. 

10. Once a Paying Agent has issued a block voting instruction for a meeting in respect of the votes attnbutable to any Notes: 

(a) it shall not release the Notes, except as provided in paragraph I I, until the meeting has been concluded and 

(b) the directions to which it gives effect may not be revoked or altered during the 48 hours before the time fixed for the 
meeting. 

11. If the receipt for a Note deposited with a Paying Agent in accordance with paragraph 8 is surrendered to the Paying Agent at 
least 48 hours before the time fixed for the meeting, the Paying Agent shall release the Note and exclude the votes attributable 
to it from the block voting instruction. 

12. Each block voting instruction shall be deposited at least 24 hours before the time fixed for the meeting at such place as the Note 
Trustee shall designate or approve, and in default it shall not be valid unless the chainnan of the meeting decides otherwise 
before the meeting proceeds to business. If the Note Trustee requires, a notarially certified copy of each block voting instruction 
shall be produced by the proxy at the meeting but the Note Trustee need not investigate or be concerned with the validity of the 
proxy's appointment 

13. A vote cast in accordance with a block voting instruction shall be valid even if it or any of the Noteholders' instructions 
pursuant to which it was executed has previously been revoked or amended, unless written intimation of such revocation or 
amendment is received from the relevant Paying Agent by the Relevant Issuer or the Note Trustee at its registered office or by 
the chairman of the meeting in each case at least 24 hours before the time fixed for the meeting. 

I 4. No Note may be deposited with or to the order of a Paying Agent at the same time for the purposes of both paragraph 5 and 
paragraph 8 for the same meetiiJ.g. 

15. 

(a) A holder of a Registered Note may, by an instrument in writing in the form available from the specified office of a 
Transfer Agent in the English language executed by or on behalf of the holder and delivered to the Transfer Agent at 
least 48 hours before the time fixed for a meeting, appoint any person (a proxy) to act on his behalf in connection with 
that meeting. A proxy need not be a N oteholder. 

(b) A corporation which holds a Registered Note may by delivering to a Transfer Agent at least 24 hours before the time 
fixed for a meeting a certified copy of a resolution of its directors or other governing body (with, if it is not in English, a 
certified translation into English) authorise any person to act as its representative (a "representative") in connection 
with that meeting. 
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Chairman 

16. The chairman of a meeting shall be such person as the Note Trustee may nominate in writing, but if no such nomination is 
made or if the person nominated is not present within 15 minutes after the time fixed for the meeting the N oteholders or agents 
present shall choose one of their number to be chairman, failing which the Relevant Issuer may appoint a chairman. The 
chairman need not be a Noteholder or agent The chairman of an adjourned meeting need not be the same person as the 
chairman of the original meeting. 

Attendance 

17. The following may attend and speak at a meeting: 

(a) Noteholders and agents; 

(b) the chairman; 

(c) the Relevant Issuer and the Note Trustee (through their respective representatives) and their respective financial and 
legal advisers; 

( d) the Dealers and their advisers; 

( e) any other person approved by the meeting or the Note Trustee; and 

(f) in relation to Registered Notes, the Registrar, or in relation to Bearer Notes, the Issuing and Paying Agent 

N o-<me else may attend or speak. 

Quorum and Adjournment 

18. No business (except choosing a chairman) shall be transacted at a meeting unless a quorum is present at the commencement of 
business. If a quorum is not present within 15 minutes from the time initially fixed for the meeting, it shall, if convened on the 
requisition of Noteholders or if the Relevant Issuer and the Note Trustee agree, be dissolved. In any other case it shall be 
adjourned until such date, not less than 14 nor more than 42 days later, and time and place as the chairman may decide. If a 
quorum is not present within 15 minutes from the time fixed for a meeting so adjourned, the meeting shall be dissolved. 

19. Two (or in the case of an adjourned meeting one) or more N oteholders or agents present in person shall be a quorum provided, 
however, tha~ so long as at least the required proportion of the aggregate principal amount of the outstanding Notes is 
represented by, in the case of Bearer Notes, the Global Notes or, in the case of Registered Notes, the G Johal Certificates or a 
single Certificate, in the context of Registered Notes, an agent appointed in relation thereto or a Noteholder of the Notes 
represented thereby shall be deemed to be two voters (or in the case of an adjourned meeting, one voter) for the purpose of 
fonning a quorum: 

(a) in the cases marked "No minimum proportion" in the table below, whatever the proportion of the Notes which they 
represent; and 
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(b) in any other case, only if they represent, in nominal amount of the affected Series of Notes for the time being 
outstanding, the proportion of the Notes shown by the table below. 

COLUMN 1 COLUMN2 COLUMN 3 

Purpose of meeting Any meeting except one referred to in Meeting previously adjourned through 
column 3 want of a quorum 

Required proportion Required proportion 

To pass a special quorum resolution 75 percent 25 per cent 

To pass any other Extraordinary One more than 50 per cent No minimum proportion 
Resolution 

Any other purpose One more than 10 per cent No minimum proportion 

20. The chairman may with the consent of (and shall if directed by) a meeting adjourn the meeting from time to time and from 
place to place. Only business which could have been transacted at the original meeting may be transacted at a meeting 
adjourned in accordance with this paragraph or paragraph 18. 

21. At least ten days' notice of a meeting adjourned through want of a quorum shall be given in the same manner as for an original 
meeting and that notice shall state the quorum required at the adjourned meeting. No notice need, however, otherwise be given 
of an adjourned meeting. 

Voting 

22. Each question submitted to a meeting shall be decided by a show of hands unless a poll is (before, or on the declaration of the 
result of, the show of hands) demanded by the chairman, the Relevant Issuer, the Note Trustee or one or more persons holding 
one or more Notes or voting certificates representing 2 per cent of the Notes. 

23. Unless a poll is demanded a declaration by the chairman that a resolution has or has not been passed shall be conclusive 
evidence of the fact without proof of the number or proportion of the votes cast in favour of or against it 

24. Ifa poll is demanded, it shall be taken in such manner and (subject as provided below) either at once or after such adjournment 
as the chairman directs. The result of the poll shall be deemed to be the resolution of the meeting at which it was demanded as 
at the date it was taken. A demand for a poll shall not prevent the meeting continuing for the transaction of business other than 
the question on which it has been demanded. 

25. A poll demanded on the election of a chairman or on a question of adjournment shall be taken at once. 

26. On a show of hands every person who is present in person and who produces a Bearer Note, a Certificate of which he is the 
registered holder or a voting certificate or is a proxy or representative has one vote. On a poll every such person has one vote in 
respect of each integral currency unit of the Specified Currency of such Series of Notes so produced 

----------- ------------- ---------·-----
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or represented by the voting certificate so produced or for which he is a proxy or representative. Without prejudice to the 
obligations of proxies, a person entitled to more than one vote need not use them all or cast them all in the same way. 

2 7. In case of equality of votes the chairman shall both on a show of hands and on a poll have a casting vote in addition to any 
other votes which he may have. 

Effect and Publication of an Extraordinary Resolution 

28. An Extraordinary Resolution shall be binding on all the Noteholders, whether or not present at the meeting, and on all the 
Couponholders and each of them shall be bound to give effect to it accordingly. The passing of such a resolution shall be 
conclusive evidence that the circumstances justify its being passed. The Relevant Issuer shall give notice of the passing of an 
Extraordinary Resolution to Noteholders and, in relation to Bearer Notes, to the Paying Agents, and in relation to Registered 
Notes, to the Registrar within 14 days but failure to do so shall not invalidate the resolution. 

Minutes 

29. Minutes shall be made of all resolutions and proceedings at every meeting and, if purporting to be signed by the chairman of 
that meeting or of the next succeeding meeting, shall be conclusive evidence of the matters in them. Unless and until the 
contrary is proved, every meeting for which minutes have been so made and signed shall be deemed to have been duly 
convened and held and all resolutions passed or proceedings transacted at it to have been duly passed and transacted. 

Written Resolutions 

30. A written resolution signed by the holders of not less than 75 per cent, in nominal amount of the Notes outstanding shall take 
effect as if it were an Extraordinary Resolution. Such a resolution in writing may be contained in one document or several 
documents in the same form. each signed by or on behalf of ons or more Noteholders. 

Note Trustee's Power to Prescribe Regulations 

31. Subject to all other provisions in this Trust Deed the Note Trustee may without the consent of the N oteholders prescribe such 
further regulations regarding the holding of meetings and attendance and voting at them as it in its sole discretion determines 
including (without limitation) such requirements as the Note Trustee thinks reasonable to satisfy itself that the persons who 
purport to make any requisition in accordance with this Trust Deed are entitled to do so and as to the form of voting certificates 
or block voting instructions so as to satisfy itself that persons who purport to attend or vote at a meeting are entitled to do so. 

32. The foregoing provisions of this Schedule shall have effect subject to the following provisions: 

(a) Meetings ofNoteholders of separate Series will normally be held separately. However, the Note Trustee may from time 
to time determine that meetings of N oteholders of separate Series shall be held together 
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(b) A resolution that in the opinion of the Note Trustee affects one Series alone shall be deemed to have been duly passed if 
passed at a separate meeting of the Noteholders of the Series concerned 

(c) A resolution that in the opinion of the Note Trustee affects the Noteholders of more than one Series but does not give 
rise to a conflict of interest between the Noteholders of the different Series concerned shall be deemed to have been 
duly passed if passed at a single meeting of the N oteholders of the relevant Series provided that for the purposes of 
determining the votes a Noteholder is entitled to cast pursuant to paragraph 26, each Noteholder shall have one vote in 
respect of each £ 1,000 nominal amount of Notes held, converted, if such Notes are not denominated in sterling, in 
accordance with Subclause 11.16 (Currency Conversion) 

( d) A resolution that in the opinion of the Note Trustee affects the N oteholders of more than one Series and gives or may 
give rise to a conflict of interest between the Noteholders of the different Series concerned shall be deemed to have 
been duly passed only if it shall be duly passed at separate meetings of the Noteholders of the relevant Series 

(e) To all such meetings as aforesaid all the preceding provisions of this Schedule shall mutatis mutandis apply as though 
references therein to Notes and to Noteholders were references to the Notes and Noteholders of the Series concerned. 

THIS DEED is delivered on the date stated at the beginning. 
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Signatories 

WESTERN POWER DISTRIBUTION (EAST MIDLANDS) PLC 

EXECUTED as a deed by WESTERN POWER DISTRIBUTION (EAST ) ) 
MIDLANDS) PLC 

acting by 

and 

WESTERN POWER DISTRIBUTION (SOUTH WALES) PLC 

EXECUTED as a deed by WESTERN POWER DISTRIBUTION ) ) 
(SOUTH WALES) PLC 

acting by 

Director 

Director/Secretary 

and ) Director 

WESTERN POWER DISTRIBUTION (SOUTH WEST) PLC 

EXECUTED as a deed by WESTERN POWER DISTRIBUTION ) ) 
(SOUTH WEST) PLC 

acting by 

and 

WESTERN POWER DISTRIBUTION (WEST MIDLANDS) PLC 

) 

EXECUTED as a deed by WESTERN POWER DISTRIBUTION ) ) 
(WEST MIDLANDS) PLC 

) 

Director/Secretary 

Director 

Director/Secretary 

acting by 

and ) Director 

Director/Secretary 
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HSBC CORPORATE TRUSTEE COMPANY (UK) LIMITED 

Signed as a deed by ________ as authorised signatory for HSBC CORPORATE TRUSTEE COMPANY (UK) 
LIMITED in the presence of: 

Signature of witness 

Name of witness 

Address of witness 

Occupation of witness 
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Exhibit 4(a)-2 

SUPPLEMENT DATED 15 MARCH 2018 TO THE PROSPECTUS DATED 15 SEPTEMBER 2017 

WESTERN POWER DISTRIBUTION (EAST MIDLANDS) PLC 
(incorporated and registered with limited liability In England and Waw under regi.rtrotlon number 02366923) 

and 

WESTERN POWER DISTRIBUTION (SOUTH WALES) PLC 
(Incorporated and reglsllred with limited liability in England and Wales under regi.rtrotion number 02366985) 

and 

WESTERN POWER DISTRIBUTION (SOUTH WEST) PLC 
(lncorporatro and registered with limitro liability in England and Wale. under reglsJration number 02366894) 

and 

WESTERN POWER DISTRIBUTION (WEST MIDLANDS) PLC 
(lncorporatro and registered with llmiJ..d liability In England and Wales under registration number 03600574) 

£3 ,000,000,000 
Euro Medium Term Note Programme 

This supplement (the Supplement) to the prospectus dated 15 September 2017 (the Prospectus) which comprises a base prospectus for 
the purposes of Article 5.4 of the Prospectus Directive constitutes a supplementary prospectus for the purposes of Section 87G of the 
Financial Services and Markets Act 2000 (the FSMA) and is prepared in connection with the £3,000,000,000 Euro Medium Term Note 
Programme (the Programme) established by WESTERN POWER DISTRIBUTION (EAST MIDLANDS) PLC, WESTERN POWER 
DISTRIBUTION (SOUTH WALES) PLC, WESTERN POWER DISTRIBUTION (SOUTH WEST) PLC and WESTERN POWER 
DISTRIBUTION (WEST MIDLANDS) PLC (the Issuers). Terms defined in the Prospectus have the same meaning when used in this 

·Supplement When used in this Supplement, Prospectus Directive means Directive 2003/71/EC (as amended, including by Directive 
2010/73/EU), and includes any relevant implementing measure in a relevant Member State of the EEA. 

This Supplement is supplemental to, and should be read in conjunction with, the Prospectus and any other supplements to the 
Prospectus issued by the Issuer. 

Each of the Issuers accepts responsibility for the information contained in this Supplement. To the best of the knowledge of each of the 
Issuers (which has taken all reasonable care to ensure that such is the case) the information contained in this Supplement is in 
accordance with the facts and does not omit anything likely to affect the import of such information. 

Purpose of the Supplement 
The purpose of this Supplement is amend the following formula for the calculation of "Index Figure applicable" in Condition 8 of the 
Prospectus which has been the subject of a formatting error: 

IFA =RPI m3+ 

(the Erroneollll Formula) 

<Day of Calculation Date 1) 

(Days in month of Calculation Date) 

The Prospectus is hereby amended by replacing the Erroneous Formula with the following formula: 

IF A = RPI m-3+ 
(Day of Calculation Date I) 

(Days in month of Calculation Date) 

(RPI m2 RPI m3) 

(RPI m-2 - RPI m-3) 

The lnfonnatiOn contamod heron mtry not bv copfed, «1.,,-tf!ld orda:tnbuttJc/ and 1..5 not waminted to bo -=aJrll!.o, complal.• or tlmdy ~user a5l.lmos sil nska for any d~es or lo-B3as MUJ.ng from any uso of lh/3 /nformnJcJn, 
cxcopt to tho <!.dmt such dam6Qn or .lo.um; cannot bQ /fmttod or 9Xdudod by oppbcabln L.1w Prfs1. fmancro! pcrlormlfnco ts no gu#llntee of futum rusult• 



General Information 

Save as disclosed in this Supplement, there has been no other significant new factor, material mistake or inaccuracy relating to 
information included in the Prospectus since the publication of the Prospectus. 
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Conformed Copy 

Dated 4 April 2011 (as amended and restated on 29 July 2014 and as amended on 13 March 2018) 

WESTERN POWER DISTRIBUTION (WEST MIDLANDS) PLC 
as the Company 

HSBC BANK PLC 
AND 

MIZUHO BANK, LTD. 
as Joint Coordinators 

Exhibit lO(a) 

ABBEY NATIONAL TREASURY SERVICES PLC (TRADING AS SANTANDER GLOBAL BANKING & MARKETS) 
BANK OF AMERICA MERRILL LYNCH INTERNATIONAL LIMITED 

BARCLAYS BANK PLC 
HSBC BANK PLC 

LLOYDS BANK PLC 
MIZUHO BANK, LTD. 

ROYAL BANK OF CANADA 
THE ROY AL BANK OF SCOTLAND PLC 

as Bookrunners and Mandated Lead Arrangers 

and 

BANK OF AMERICA MERRILL LYNCH INTERNATIONAL LIMITED 
as Facility Agent 

£300,000,000 MULTICURRENCY REVOLVING FACILITY AGREEMENT 

---·--------- ---- ----------- ------------ ------------
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THIS AGREEMENT is dated 4 April 2011 and has been amended and restated on 29 July 2014 and as amended on 13 March 2018). 

BE1WEEN: 

(1) WESTERN POWER DISTRIBUTION (WEST MIDLANDS) PLC (registered number 03600574) (the "Company"); 

(2) HSBC BANK PLC and MIZUHO BANK, LTD. as joint coordinators (the "Joint Coordinators"); 

(3) ABBEY NATIONAL TREASURY SERVICES PLC (TRADING AS SANTANDER GLOBAL BANKING & 

MARKETS), BANK OF AMERICA MERRILL LYNCH INTERNATIONAL LIMlTED, BARCLAYS BANK 

PLC, HSBC BANK PLC, LLOYDS BANK PLC, MIZUHO BANK, LTD., ROYAL BANK OF CANADA and 

THE ROYAL BANK OF SCOTLAND PLC as bookrunners and mandated lead arrangers (the "Arrangers"); 

(4) THE FINANCIAL INSTITUTIONS listed in Schedule 1 (Original Parties) as original lenders (the "Original Lenders"); 

and 

(5) BANK OF AMERICA MERRILL LYNCH INTERNATIONAL LIMITED as facility agent (the "Facility Agent"). 

IT IS AGREED as follows: 

1. INTERPRETATION 

1.1 Definitions 

In this Agreement: 

"Acceptable Bank" means: 

(a) an Effective Date Lender (as defined in the Amendment Agreement); 

(b) a bank or financial institution which has a rating for its long-term unsecured and non credit-enhanced debt obligations 
of A- or higher by Standard & Poor's Rating Services or A- or higher by Fitch Ratings Ltd or A3 or higher by 
Moody's Investor Services Limited or a comparable rating from an internationally recognised credit rating agency; or 

(c) any other bank or financial institution approved by the Facility Agent (acting reasonably). 

"Acceptable Jurisdiction" means: 

(a) the United States of America; 

--------------- ------ -- -- -----------------------
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(b) the United Kingdom; or 

(c) any other member state of the European Union or any Participating Member State where such country has long term 
sovereign credit rating of A- or higher by Standard & Poor's Rating Services or A3 or higher from Moody's Investor 
Services Limited or A- or higher from Fitch Ratings Ltd. 

"Act'' means the Electricity Act 1989 and, unless the context otherwise requires, all subordinate legislation made pursuant 
thereto. 

"Administrative Party" means an Arranger or the Facility Agent 

"Affiliate" means a Subsidiary or a Holding Company of a person or any other Subsidiary of that Holding Company. 
Notwithstanding the foregoing and in so far as it relates to The Royal Bank of Scotland pie as a Lender, the term "Affiliate" 
shall not include (i) the UK government or any member or instrumentality thereof, including Her Majesty's Treasury and UK 
Financial Investments Limited (or any directors, officers, employees or entities thereof) or (ii) any persons or entities controlled 
by or under common control with the UK government or any member or instrumentality thereof (including Her Majesty's 
Treasury and UK Financial Investments Limited) and which are not part of The Royal Bank of Scotland Group pie and its 
subsidiary or subsidiary undertakings. 

"Agent's Spot Rate of Exchange" means the Facility Agent's spot rate of exchange for the purchase of the relevant currency 
in the London foreign exchange market with Sterling at or about 11.00 a.m on a particular day. 

"Amendment Agreement" means the amendment and restatement agreement dated 29 July 2014 between the parties to this 
Agreement at such time. 

"Ancillary Commencement Date" means, in relation to an Ancillary Facility, the date on which that Ancillary Facility is first 
made available, which date shall be a Business Day within the Availability Period. 

"Ancillary Commitment" means, in relation to an Ancillary Lender and an Ancillary Facility, the maximum Base Currency 
Amount which that Ancillary Lender has agreed (whether or not subject to satisfaction of conditions precedent) to make 
available from time to time under an Ancillary Facility and which has been authorised as such under Clause 8 (Ancillary 
Facilities), to the extent that amount is not cancelled or reduced under this Agreement or the Ancillary Documents relating to 
that Ancillary Facility. 

"Ancillary Document" means each document relating to or evidencing the terms of an Ancillary Facility. 

"Ancillary Facility" means any ancillary facility made available by an Ancillary Lender in accordance with Clause 8 
(Ancillary Facilities). 

"Ancillary Lender" means each Lender (or Affiliate of a Lender) which makes available an Ancillary Facility in accordance 
with Clause 8 (Ancillary Facilities). 

"Ancillary Outstandings" means, at any time, in relation to an Ancillary Lender and an Ancillary Facility then in force the 
aggregate of the equivalents (as calculated by that Ancillary 

----- --------- - -- - ----- ------ -------------
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Lender) in the Base Currency of the following amounts outstanding under that Ancillary Facility: 

(a) the principal amount under each overdraft facility and on-demand short term loan facility (net of any Available Credit 
Balance); 

(b) the face amount of each guarantee, bond and letter of credit under that Ancillary Facility; and 

( c) the amount fairly representing the aggregate exposure (excluding interest and similar charges) of that Ancillary Lender 
under each other type of accommodation provided under that Ancillary Facility, 

in each case as determined by such Ancillary Lender, acting reasonably in accordance with its normal banking practice and in 
accordance with the relevant Ancillary Document 

"Applicable Accounting Principles" means those accounting principles, standards and practices generally accepted in the 
United Kingdom and the accounting and reporting requirements of the Companies Act 2006, in each case as used in the 
Original Financial Statements. 

"Authority" means The Gas and Electricity Markets Authority established under Section 1 of the Utilities Act 2000. 

"Available Commitment'' means a Lender's Commitment minus: 

(a) the Base Currency Amount of its participation in any outstanding Loans and the Base Currency Amount of the 
aggregate of its (and its Affiliate's) Ancillary Commitments; and 

(b) in relation to any proposed Loans, the Base Currency Amount of its participation in any Loans that are due to be made 
on or before the proposed Drawdown Date and the Base Currency Amount of its (and its Affiliate's) Ancillary 
Commitment in relation to any new Ancillary Facility that is due to be made available on or before the proposed 
Drawdown Date, 

other than that Lender's participation in any Loans that are due to be repaid or prepaid on or before the proposed Drawdown 
Date and that Lender's (and its Affiliate's) Ancillary Commitments to the extent that they are due to be reduced or cancelled on 
or before the proposed Drawdown Date. 

"Available Credit Balance" means, in relation to an Ancillary Facility, credit balances on any account of the Company with 
the Ancillary Lender making available that Ancillary Facility to the extent that those credit balances are freely available to be 
set off by that Ancillary Lender against liabilities owed to it by the Company under that Ancillary Facility. 

"Available Facility" means the aggregate for the time being of each Lender's Available Commitment 

"Availability Period" means the period from and including the date of this Agreement to and including the date falling one 
month prior to the Final Maturity Date. 
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"Balancing and Settlement Code" means the document, as modified from time to time, setting out the electricity balancing 
and settlement arrangements designated by the Secretary of State and adopted by The National Grid Company pie (Registered 
No. 2366977) or its successor pursuant to its transmission licence. 

"Balancing and Settlement Code Framework Agreement" means the agreement of that title, in the form approved by the 
Secretary of State, as amended from time to time, to which the Company is a party and by which the Balancing and Settlement 
Code is made binding upon the Company. 

"Base Currency" means Sterling. 

"Base Currency Amount" means: 

(a) in relation to a Loan, the amount specified in the Request delivered by the Company for that Loan (or, ifthe amount 
requested is not denominated in the Base Currency, that amount converted into the Base Currency at the Agent's Spot 
Rate of Exchange on the date which is three Business Days before the Drawdown Date or, if later, on the date the 
Facility Agent receives the Request adjusted to reflect any repayment, prepayment, consolidation or division of the 
Loan, or as the case may be, cancellation or reduction of an Ancillary Facility; and 

(b) in relation to an Ancillary Commitment, the amount specified as such in the notice delivered to the Facility Agent by the 
Company pursuant to Clause 8.2 (Availability) (or, if the amount specified is not denominated in the Base Currency, 
that amount converted into the Base Currency at the Agent's Spot Rate of Exchange on the date which is three Business 
Days before the Ancillary Commencement Date for that Ancillary Facility or, if later, the date the Facility Agent 
receives the notice of the Ancillary Commitment in accordance with the terms of this Agreement). 

"Basel ill" means: 

(a) the agreements on capital requirements, a leverage ratio and liquidity standards contained in "Basel ill: A global 
regulatory framework for more resilient banks and banking systems", "Basel III: International framework for liquidity 
risk measurement, standards and monitoring" and "Guidance for national authorities operating the countercyclical 
capital buffer'' published by the Basel Committee on Banking Supervision in December 20 I 0, each as amended, 
supplemented or restated; 

(b) the rules for global systematically important banks contained in "Global systematically important banks: assessment 
methodology and the additional loss absorbency requirement - Rules text'' published by the Basel Committee on 
Banking Supervision in November 2011, as amended, supplemented or restated; and 

( c) any further guidance or standards published by the Basel Committee on Banking Supervision relating to "Basel IIT'. 

"Break Costs" means the amount (if any), calculated in accordance with Clause 26.3 (Break Costs), which a Lender is entitled 
to receive under this Agreement as compensation if any part of a Loan or overdue amount is prepaid. 
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"Business Day" means a day (other than a Saturday or a Sunday) on which commercial banks are open in London and: 

(a) if on that day a payment in or a purchase of a currency (other than euro) is to be made, the principal financial centre of 
the country of that currency; or 

(b) if on that day a payment in or purchase of euro is to be made, which is also a TARGET Day. 

"Code" means the US Internal Revenue Code of 1986. 

"Commitment" means: 

(a) in relation to an Original Lender, the amount in the Base Currency set opposite its name under the heading 
"Commitment" in Schedule I (Original Parties) and the amount of any other Commitment transferred to it under this 
Agreement or assumed by it in accordance with Clause 2.2 (Increase); and 

(b) in relation to any other Lender, the amount in the Base Currency of any Commitment transferred to it under this 
Agreement or assumed by it in accordance with Clause 2.2 (Increase), 

to the extent not cancelled, reduced or transferred by it under this Agreement 

"Compliance Certificate" means a certificate substantially in the form of Schedule 5 (Form of Compliance Certificate) setting 
out, among other things, calculations of the financial covenants. 

"Confidential Information" means !ill information relating to t:4e Company, the Group, the;: Finance Documents or th(( Facility 
of which a Finance Party becomes aware in its capacity as, or for the purpose of becoming, a Finance Party or which is 
received by a Finance Party in relation to, or for the purpose of becoming a Finance Party under, the Finance Documents or the 
Facility from either: 

(a) any member of the Group or any of its advisers; or 

(b) another Finance Party, ifthe information was obtained by that Finance Party directly or indirectly from any member of 
the Group or any of its advisers, 

in whatever form, and includes information given orally and any document, electronic file or any other way of representing or 
recording information which contains or is derived or copied from such information but excludes information that: 

(i) is or becomes public information other than as a direct or indirect result of any breach by that Finance Party of 
Clause 30 (Confidentiality and disclosure of information); or 

(ii) is identified in writing at the time of delivery as non-confidential by any member of the Group or any of its 
advisers; or 

(iii) is known by that Finance Party before the date the information is disclosed to it in accordance with paragraphs 
(a) or (b) above or is lawfully obtained by that 
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Finance Party after that date, from a source which is, as far as that Finance Party is aware, unconnected with the 
Group and which, in either case, as far as that Finance Party is aware, has not been obtained in breach of, and is 
not otherwise subject to, any obligation of confidentiality. 

"Confidentiality Undertaking" means a confidentiality undertaking substantially in a recommended fotm of the LMA or in 
any other form agreed between the Company and the Facility Agent 

"Contribution Notice" means a contribution notice issued by the Pensions Regulator under section 38 or section 47 of the 
Pensions Act 2004. 

"CRD IV" means: 

(a) Regulation (EU) No. 575/2013 of the European Parliament and of the Council of 26 June 2013 on prudential 
requirements for credit institutions and investment firms; and 

(b) Directive 2013/36/EU of the European Parliament and of the Council of 26 June 2013 on access to the activity of credit 
institutions and the prudential supervision of credit institutions and investment firms, amending Directive 2002/87/EC 
and repealing Directives 2006/48/EC and 2006/49/EC. 

"CTA'' means the Corporation Tax Act 2009. 

"Debt Purchase Transaction" means, in relation to a person, a transaction where such person: 

(a) purchases by way of assignment or transfer; 

(b) enters into any sub-participation in respect of; or 

( c) enters into any other agreement or arrangement having an economic effect substantially similar to a sub-participation in 
respect of, 

any Commitment or amount outstanding under this Agreement 

"Default" means: 

(a) an Event of Default; or 

(b) an event which would be (with the lapse of time, the expiry ofa grace period, the giving ofnotice or the making of any 
determination under the Finance Documents or any combination of them) an Event of Default 

"Defaulting Lender" means any Lender: 

(a) which has failed to make its participation in a Loan available or has notified the Facility Agent that it will not make its 
participation in a Loan available by the Drawdown Date of that Loan in accordance with Clause 5.4 (Advance oj 
Loan); 

(b) which has otherwise rescinded or repudiated a Finance Document; or 

( c) with respect to which an Insolvency Event has occurred and is continuing, 
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unless, in the case of paragraph (a) above: 

(i) its failure to pay is caused by: 

(A) administrative or technical error; or 

(B) a Disruption Event, 

and payment is made within 5 Business Days of its due date; or 

(ii) the Lender is disputing in good faith whether it is contractually obliged to make the payment in question. 

"Designated Gross Amount" means the amount notified by the Company to the Facility Agent upon the establishment of a 
Multi-account Overdraft as being the maximum amount of Gross Outstandings that will, at any time, be outstanding under that 
Multi-account Overdraft. 

"Designated Net Amount" means the amount notified by the Company to the Facility Agent upon the establishment of a 
Multi-account Overdraft as being the maximum amount of Net Outstandings that will, at any time, be outstanding under that 
Multi-account Overdraft. 

"Disruption Event" means either or both of: 

(a) a material disruption to those payment or communications systems or to those financial markets which are, in each case, 
requir_ed to operate in order for p_ayments to be made in conpection with the Finance [)ocuments (or otherwise in .order 
for the transactions contemplated by the Finance Documents to be carried out) which disruption is not caused by, and is 
beyond the control of, any of the Parties; or 

(b) the occurrence of any other event which results in a disruption (of a technical or systems-related nature) to the treasury 
or payments operations of a Party preventing that, or any other Party: 

(i) from performing its payment obligations under the Finance Documents; or 

(ii) from communicating with other Parties in accordance with the terms of the Finance Documents, 

and which (in either such case) is not caused by, and is beyond the control o( the Party whose operations are disrupted. 

"Dodd-Frank" means the Dodd-Frank Wall Street Reform and Consumer Protection Act, Pub. L. No. 111-203, 124 stat 
13 76 (2010) and all requests, rules, guidelines or directives in connection therewith. 

"Drawdown Date" means each date on which a Loan is made. 

"Environment" means humans, animals, plants and all other living organisms including the ecological systems of which they 
form part and the following media: 

(a) air (including, without limitation, air within natural or man-made structures, whether above or below ground); 

----- -- - ----
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(b) water (including, without limitation, territorial, coastal and inland waters, water under or within land and water in drains 
and sewers); and 

( c) land (including, without limitation, land under water). 

"Environmental Claim" means any claim, proceeding, formal notice or investigation by any person in respect of any 
Environmental Law. 

"Environmental Law" means any applicable law or regulation which relates to: 

(a) the pollution or protection of the Environment; 

(b) the conditions of the workplace; or 

(c) the generation, handling, storage, use, release or spillage of any substance which, alone or in combination with any 
other, is capable of causing harm to the Environment, including, without limitation, any waste. 

"euro or euros or€" means the single currency of the Participating Member States. 

"EURIBOR" means in relation to any Loan in euro: 

(a) the applicable Screen Rate; 

(b) (if no S~reen Rate is available for tl_ie Term of that Loan) the ~terpolated Screen Rate for_ that Loan; or 

(c) if: 

(i) no Screen Rate is available for the Term of that Loan; and 

(ii) it is not possible to calculate an Interpolated Screen Rate for that Loan, 

the Reference Bank Rate, 

as ot: in the case of paragraphs (a) and (c) above, the Specified Time on the Quotation Day for the offering of deposits in euro 
and for a period equal in length to the Term for that Loan. 

"Event of Default" means an event specified as such in this Agreement 

"Facility" means the revolving credit facility made available under this Agreement as described in sub-clause 2.1 of Clause 2 
(The Facility). 

"Facility Office" means the office(s) notified by a Lender to the Facility Agent: 

(a) on or before the date it becomes a Lender; or 

(b) by not less than five Business Days' notice, 

as the office(s) through which it will perform its obligations under this Agreement 

"FATCA" means: 
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(a) sections 1471 to 1474 of the Code or any associated regulations or other official guidance; 

(b) any treaty, law, regulation or other official guidance enacted in any other jurisdiction, or relating to an 
intergovernmental agreement between the US and any other jurisdiction, which (in either case) facilitates the 
implementation of paragraph (a) above; or 

(c) any agreement pursuant to the implementation of paragraphs (a) or (b) above with the US Internal Revenue Service, the 
US government or any governmental or taxation authority in any other jurisdiction. 

"FA TCA Application Date" means: 

(a) in relation to a "withholdable payment" described in section 1473(1 )(A)(i) of the Code (which relates to payments of 
interest and certain other payments from sources within the US), 1 July 2014; 

(b) in relation to a "withholdable payment" descnbed in section 1473(l)(A)(ii) of the Code (which relates to "gross 
proceeds" from the disposition of property of a type that can produce interest from sources within the US), 1 January 
2017;or 

(c) in relation to a "passthru payment" described in section 1471(d)(7) of the Code not falling within paragraphs (a) or (b) 
above, 1 January 2017, 

or, in each case, such other date from which such payment may become subject to a deduction or withholding required by 
FA TCA as a result of any change in FA TCA after the date of this Agreement 

"FA TCA Deduction" means a deduction or withholding from a payment under a Finance Document required by FA TCA. 

"FA TCA Exempt Party" means a Party that is entitled to receive payments free from any FA TCA Deduction. 

"Fee Letter" means: 

(a) any letter entered into by reference to the Facility between one or more Administrative Parties and the Company setting 
out the amount of certain fees referred to in the Agreement; and 

(b) any agreement setting out fees payable to a Finance Party referred to in Clause 25 (Fees) of this Agreement or under 
any other Finance Document 

"Final Maturity Date" means, subject to Clause 6 (Extension Option), the fifth anniversary of the date of the Amendment 
Agreement 

"Finance Document" means: 

(a) this Agreement; 

(b) any Ancillary Document; 
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(c) a Fee Letter; 

(d) a Transfer Certificate; or 

(e) any other document designated as such by the Facility Agent and the Company. 

"Finance Party" means a Lender, an Ancillary Lender or an Administrative Party. 

"Financial Indebtedness" means any indebtedness for or in respect of: 

(a) moneys borrowed; 

(b) any acceptance credit; 

( c) any bond, note, debenture, loan stock or other similar instrument; 

(d) any redeemable preference share; 

( e) any finance or capital lease; 

(t) receivables sold or discounted (otheiwise than on a non-recourse basis); 

(g) the acquisition cost of any asset to the extent payable after its acquisition or possession by the party liable where the 
deferred payment is arranged primarily as a method of raising finance or financing the acquisition of that asset; 

. . . 

(h) any derivative transaction protecting against or benefiting from fluctuations in any rate or price (and, except for non
payment of an amount, the then mark to market value of the derivative transaction will be used to calculate its amount); 

(i) any other transaction (including any foiward sale or purchase agreement) which has the commercial effect of a 
borrowing; 

G) any counter-indemnity obligation in respect of any guarantee, indemnity, bond, letter of credit or any other instrument 
issued by a bank or financial institution; or 

(k) any guarantee, indemnity or similar assurance against financial loss of any person in respect of any item referred to in 
paragraphs (a) to (j) above. 

"Financial Support Direction" means a financial support direction issued by the Pensions Regulator under section 43 of the 
Pensions Act 2004. 

"Funding Rate" means any rate notified by a Lender to the Facility Agent pursuant to Clause 13 (Market Disroption). 

"Gross Out.standings" means, in relation to a Multi-account Overdraft, the Ancillary Outstandings of that Multi-account 
Overdraft but calculated on the basis that the words "(net of any Available Credit Balance)" in paragraph (a) of the definition of 
"Ancillary Outstandings" were deleted. 

"Group" means the Company and its Subsidiaries. 
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"Holding Company" means in relation to a person, any other person in respect of which it is a Subsidiary. 

"Impaired Agent" means the Facility Agent at any time when: 

(a) it has failed to make (or has notified a Party that it will not make) a payment required to be made by it under the Finance 
Documents by the due date for payment; 

(b) the Facility Agent otherwise rescinds or repudiates a Finance Document; 

(c) (if the Facility Agent is also a Lender) it is a Defaulting Lender under paragraph (a) or (b) of the definition of 
"Defaulting Lender''; or 

(d) an Insolvency Event has occurred and is continuing with respect to the Facility Agent; 

unless, in the case of paragraph (a) above: 

(i) its failure to pay is caused by: 

(A) administrative or technical error; or 

(B) a Disruption Event, 

and payment is made within 5 Business Days of its due date; or 

(ii) the Facility Agent is disputing in good faith whether it is contractually obliged to make the payment in question. 

"Increase Confirmation" means a confirmation substantially in the form set out in Schedule 6 (Form of Increase 
Confirmation). 

"Increase Lender" has the meaning given to that term in Clause 2.2.1 (Increase). 

"Increased Cost" means: 

(a) an additional or increased cost; 

(b) a reduction in the rate of return under a Finance Document or on a Finance Party's (or its Affiliate's) overall capital; or 

(c) a reduction of an amount due and payable under any Finance Document, 

which is incurred or suffered by a Finance Party or any of its Affiliates but only to the extent attnbutable to that Finance Party 
having entered into any Finance Document or funding or performing its obligations under any Finance Document 

"Insolvency Event'' in relation to a Finance Party means that the Finance Party: 

(a) is dissolved (other than pursuant to a consolidation, amalgamation or merger); 

(b) becomes insolvent or is unable to pay its debts or fails or admits in writing its inability generally to pay its debts as they 
become due; 
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( c) makes a general assignment, arrangement or composition with or for the benefit of its creditors; 

(d) institutes or has instituted against it, by a regulator, supervisor or any similar official with primary insolvency, 
rehabilitative or regulatory jurisdiction over it in the jurisdiction of its incorporation or organisation or the jurisdiction of 
its head or home office, a proceeding seeking a judgment of insolvency or bankruptcy or any other relief under any 
bankruptcy or insolvency law or other similar law affecting creditors' rights, or a petition is presented for its winding up 
or liquidation by it or such regulator, supervisor or similar official; 

( e) has instituted against it a proceeding seeking a judgment of insolvency or bankruptcy or any other relief under any 
bankruptcy or insolvency law or other similar law affecting creditors' rights, or a petition is presented for its winding up 
or liquidation, and, in the case of any such proceeding or petition instituted or presented against it, such proceeding or 
petition is instituted or presented by a person or entity not descnbed in paragraph ( d) above and: 

(i) results in a judgment of insolvency or bankruptcy or the entry of an order for relief or the making of an order for 
its winding up or liquidation; or 

(ii) is not dismissed, discharged, stayed or restrained in each case within 30 days of the institution or presentation 
thereof; 

(f) has a resolution passed for its winding up, official management or liquidation (other than pursuant to a consolidation, 
amalgamation or merger); 

(g) seeks or becomes subject to the appointment of an administrator, provisional liquidator, conservator, receiver, trustee, 
custodian or other similar official for it or fur all or substantially all its assets; 

(h) has a secured party take possession of all or substantially all its assets or has a distress, execution, attachment, 
sequestration or other legal process levied, enforced or sued on or against all or substantially all its assets and such 
secured party maintains possession, or any such process is not dismissed, discharged, stayed or restrained, in each case 
within 30 days thereafter; 

(i) causes or is subject to any event with respect to it which, under the applicable laws of any jurisdiction, has an analogous 
effect to any of the events specified in paragraphs (a) to (h) above; or 

G) takes any action in furtherance of, or indicating its consent to, approval ot: or acquiescence in, any of the foregoing acts. 

"Interpolated Screen Rate" means, in relation to LIBOR or EURIBOR for any Loan, the rate (rounded to the same number 
of decimal places as the two relevant Screen Rates) which results from interpolating on a linear basis between: 

(a) the applicable Screen Rate for the longest period (for which that Screen Rate is available) which is less than the Term of 
that Loan; and 
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(b) the applicable Screen Rate for the shortest period (for which that Screen Rate is available) which exceeds the Term of 
that Loan, 

each as of the Specified Time on the Quotation Day for the currency of that Loan. 

"ITA" means the Income Tax Act 2007. 

"Legal Reservations" means: 

(a) the principle that equitable remedies may be granted or refused at the discretion of a court and the limitation of 
enforcement by laws relating to insolvency, reorganisation and other laws generally affecting the rights of creditors; 

(b) the time barring of claims under the Limitation Act 1980 and the Foreign Limitation Periods Act 1984, the possibility 
that an undertaking to assume liability for or indemnify a person against non-payment of UK stamp duty may be void 
and defences of set-off or counterclaim; 

( c) similar principles, rights and defences under the laws of any jurisdiction in which a member of the Group or a Holding 
Company of the Company is incorporated; and 

(d) any other matters which are set out as qualifications or reservations as to matters of law of general application in any 
legal opinion provided under Schedule 2 (Conditions Precedent Documents). 

"Lender" means: 

(a) an Original Lender; or 

(b) any person which becomes a Lender after the date of this Agreement in accordance with Clause 2.2 (Increase) or 
Clause 29 (Changes to the Parties), 

which in each case has not ceased to be a Lender in accordance with the terms of this Agreement 

"LIBOR" means, in relation to any Loan: 

(a) the applicable Screen Rate; 

(b) (if no Screen Rate is available for the Term of that Loan) the Interpolated Screen Rate for that Loan; or 

(c) if: 

(i) no Screen Rate is available for the currency of that Loan; or 

(ii) no Screen Rate is available for the Term of that Loan and it is not possible to calculate an Interpolated Screen 
Rate for that Loan, 

the Reference Bank Rate, 

as of, in the case of paragraphs (a) and (c) above, the Specified Time on the Quotation Day for the currency of that Loan and 
for a period equal in length to the Term of that Loan. 

--- - --- ------ ------ -------- --- -

)fJu' .. e i:-~ • .:J~~ · ... ~ \:h:::~ 2:·c :.i::··~'Jbi'.\,"' ~=-·r '"::ci1...:rreri!~u,.1J' ~·'-1 
Th fl lnformatlOIJ a:Jntatnod htniln m.y not bo cnpUild, adap:trxl Of' dtstnbutcd md ts nor QJTllllffiKJ to bo ac:curato ccmpJcto or timely Tho user asaumm CJ mks for 1t11y domltflm or bDaS a:nsing from MY uw of thl:s lnform•flcm, 
~to tho c.rtSlt such d~ or toaos CWJnot bo hm!tlild or taeludcd by ~lfJ law PBS! f1~ pr:rrlormanaJ ts no gu.-antm of futurv rcsuff~ 



"Licence" means: 

(a) the electricity distribution licence made and treated as granted to the Company under Section 6(l)(c) of the Act pursuant 
to a licensing scheme made by the Secretary of State under Part II of Schedule 7 to the Utilities Act 2000 on 28 
September, 2001; or 

(b) any statutory amendment or replacement licence or licences granted pursuant to the Utilities Act 2000 which permit the 
Company to distnbute electricity in the area it is certified to operate in. 

"LMA" means the Loan Market Association. 

"Loan" means, unless otherwise stated in this Agreement, the principal amount of each borrowing under this Agreement or the 
principal amount outstanding of that borrowing. 

"Majority Lenders" means, at any time, Lenders: 

(a) whose share in the outstanding Loans and whose undrawn Commitments then aggregate 662h per cent or more of the 
aggregate of all the outstanding Loans and the undrawn Commitments of all the Lenders; 

(b) if there are no Loans then outstanding, whose undrawn Commitments then aggregate 66213 per cent or more of the 
Total Commitments; or 

(c) if there are no Loans then outstanding and the Total Commitments have been reduced to zero, whose Commitments 
aggregated 66213 per cent or more of the Total Commitments immediately before the reduction. 

"Margin" means, provided that: 

(a) at least one of Moody's Investor Services Limited ("Moody's") and Standard & Poor's Ratings Services ("Standard & 
Poor's") has provided a current rating in respect of the long-tenn, unsecured and non credit-enhanced debt obligations 
of the Company; and 

(b) no Event of Default is outstanding, 

prior to but excluding the Effective Date (as defined in the Amendment Agreement) (and for the avoidance of doubt, for the 
purpose of calculating interest on an overnight basis, from the date immediately preceding the Effective Date to the Effective 
Date) the rate set out in the table below: 

Rating (Moody's) Rating (Standard & Poor's) Margin (per annum) 

Less than Baa3 Less than BBB- 1.15% 

Baa3 BBB- 0.95% 

Baa2 BBB 0.85% 

Baal BBB+ 0.75% 

A3 or higher A- or higher 0.65% 
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from (and including) the Effective Date (as defined in the Amendment Agreement) the rate set out in the table below, provided 
that on the Effective Date the Margin shall be 0.50%: 

Rating (Moody's) Rating (Standard & Poor's) Margin (per annum) 

Less than Baa3 Less than BBB- 0.90% 

Baa3 BBB- 0.70% 

Baa2 BBB 0.55% 

Baal BBB+ 0.45% 

A3 or higher A- or higher 0.35% 

If the current Moody's and Standard & Poor's ratings in respect of the Company imply different Margin rates, the Margin shall 
be the average of the two Margin rates implied. If only one of Moody's and Standard & Poor's provides a rating in respect of 
the long-term, unsecured and non credit-enhanced debt obligations of the Company, that rating alone shall be used to determine 
the applicable Margin. If neither Moody's nor Standard & Poor's provides a rating in respect of the long-tenn, unsecured and 
non credit-enhanced debt obligations of the Company, or if an Event of Default is outstanding, the applicable Margin shall be 
0.90% per annum. Any increase or decrease in the Margin shall take effect on (i) the date on which the Moody's and/or 
Standard & Poor's rating in respect of the long-term, unsecured and non credit-enhanced debt obligations of the Company is 
published or, as the case may be, changed or (ii) where the Facility Agent receives notice from the Company or otherwise 
becomes aware that an Event of Default has occurred or has ceased to be outstanding, with effect from the date on which such 
Event of Default occurs or ceases to be outstanding. 

For the purposes of this definition, an Event of Default being "outstanding" means that it has not been remedied (as evidenced 
by the Company to the Facility Agent (acting reasonably)) or waived. 

"Material Adverse Effect" means a material adverse effect on: 

(a) the business, assets or financial condition of the Group taken as a whole; 

(b) the ability of the Company to perform its payment obligations under the Finance Documents or its obligations under 
Clauses 20.3 (Interest Cover) or 20.4 (Asset Cover) of this Agreement; or 

( c) the validity or enforceability of the Finance Documents or the rights or remedies of any Finance Party under any of the 
Finance Documents. 

"Material Subsidiary" means, at any time, a Subsidiary of the Company whose gross assets or gross revenues (on a 
consolidated basis and excluding intra-Group items) then equal or exceed 10 per cent of the gross assets or gross revenues of 
the Group. 

For this purpose: 

(a) the gross assets or gross revenues of a Subsidiary of the Company will be determined from its financial statements 
(consolidated if it has Subsidiaries) upon which the latest audited financial statements of the Group have been based; 
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(b) if a Subsidiary of the Company becomes a member of the Group after the date on which the latest audited financial 
statements of the Group have been prepared, the gross assets or gross revenues of that Subsidiary will be detennined 
from its latest financial statements; 

(c) the gross assets or gross revenues of the Group will be determined from the Company's latest audited financial 
statements, adjusted (where appropriate) to reflect the gross assets or gross revenues of any company or business 
subsequently acquired or disposed of; and 

(d) if a Material Subsidiary disposes of all or substantially all of its assets to another Subsidiary of the Company, it will 
immediately cease to be a Material Subsidiary and the other Subsidiary (if it is not already) will immediately become a 
Material Subsidiary; the subsequent financial statements of those Subsidiaries and the Group will be used to determine 
whether those Subsidiaries are Material Subsidiaries or not 

If there is a dispute as to whether or not a company is a Material Subsidiary, a certificate of the auditors of the Company will 
be, in the absence of manifest error, conclusive. 

"Maturity Date" means the last day of the Term ofa Loan. 

"Multi-account Overdraft" means an Ancillary Facility which is an overdraft facility comprising more than one account 

"Net Outstandings" means, in relation to a Multi-account Overdraft, the Ancillary Outstandings of that Multi-account 
Overdraft. 

"New Lender" has the meaning given to that term in Clause 29 (Changes to the Parties). 

"Non-Consenting Lender" means any Lender who does not and continues not to consent or agree to the Company's or the 
Facility Agent's (at the request of the Company) request to give a consent in relation to, or agree to a waiver or amendment of, 
any provisions of the Finance Documents where Lenders whose Commitments aggregate either: 

(a) in the case the consent, waiver or amendment in question requires the approval of all the Lenders, Lenders whose 
Commitments aggregate more than 85% of the Total Commitments (or, if the Total Commitments have been reduced to 
zero, aggregated more than 85% of the Total Commitments prior to that reduction); or 

(b) in the case the consent, waiver or amendment in question requires the approval of the Majority Lenders, Lenders whose 
Commitments aggregate more than 60% of the Total Commitments (or, if the Total Commitments have been reduced to 
zero, aggregated more than 60% of the Total Commitments prior to that reduction), 

have consented or agreed to such waiver or amendment 

"OFGEM" means the Office of Gas and Electricity Markets. 

"Optional Currency" means any currency (other than the Base Currency) which complies with the conditions set out in 
Clause 4.3 (Conditions relating to Optional Currencies). 

------------
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"Original Financial Statements" means the audited consolidated financial statements of the Company for the year ended 31 
March 2014. 

"Participating Member State" means a member state of the European Union that has the euro as its lawful currency under the 
legislation of the European Union relating to Economic and Monetary Union. 

"Party" means a party to this Agreement 

"Pensions Regulator" means the body corporate called the Pensions Regulator established under Part I of the Pensions Act 
2004. 

"PPL" means PPL Corporation, a company incorporated in Pennsylvania, U.S.A. whose head office is in Two North Ninth 
Street, Allentown, PA 18101, Pennsylvania, U.S.A., registered number 257093 6. 

"Pre-approved Currency" means U.S.$ and euro. 

"Pro Rata Share" means: 

(a) for the purpose of determining a Lender's share in a Loan, the proportion which its Available Commitment bears to the 
Available Facility immediately prior to making the Loan; and 

(b) for any other purpose on a particular date: 

(i) the proportion w~ch its Commitment bears ~o the Total Commitments qn that date; or 

(ii) if the Total Commitments have been cancelled, the proportion which its Commitments bore to the Total 
Commitments immediately before being cancelled. 

"PUHCA" means the Public Utility Holding Company Act of2005, as amended, of the United States of America. 

"Qualifying Lender" has the meaning given to such term in Clause 14. l (Definitions)). 

"Quasi-Security Interest" has the meaning given to such term in Clause 21.5 (Negative Pledge). 

"Quotation Day" means, in relation to any period for which an interest rate is to be determined: 

(a) (if the currency is Sterling) the first day of that period; 

(b) (if the currency is euro) two TARGET Days before the first day of that period; or 

(c) (for any other currency) two Business Days before the first day of that period, 

unless market practice differs in the Relevant Interbank Market for a currency, in which case the Quotation Day for that 
currency will be determined by the Facility Agent in accordance with market practice in the Relevant Interbank Market (and if 
quotations would normally be 
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given by leading banks in the Relevant Interbank Market on more than one day, the Quotation Day will be the last of those 
days). 

"Reference Bank Rate" means the arithmetic mean of the rates (rounded upwards to four decimal places) as supplied to the 
Facility Agent at its request by the Reference Banks: 

(a) in relation to LIBOR, as the rate at which the relevant Reference Bank could borrow funds in the London interbank 
market; or 

(b) in relation to EURIBOR, as the rate at which the relevant Reference Bank could borrow funds in the European 
interbank market, 

in the relevant currency and for the relevant period, were it to do so by asking for and then accepting interbank offers for 
deposits in reasonable market size in that currency and for that period. 

"Reference Bank Quotation" means any quotation supplied to the Facility Agent by a Reference Bank. 

"Reference Banks" means the principal London offices of such banks as may be appointed by the Facility Agent in 
consultation with the Company and with the consent of the bank so appointed. 

"Related Fund" in relation to a fund (the "first fund"), means a fund which is managed or advised by the same investment 
manager or investment adviser as the first fund or, if it is managed by a different investment manager or investment adviser, a 
fund whose investment manager or investment adviser is an Affiliate of the investment manager or investment adviser of the 
first fund. 

"Relevant Interbank Market" means in relation to euro, the European interbank market and, in relation to any other 
currency, the London interbank market 

"Repeating Representations" means each of the representations and warranties set out in Clause 18.2 (Status) to Clause 18.8 
(Financial Statements) (inclusive), Clause 18.10 (Litigation), Clause 18.12 (Non-Violation of other Agreements) and Clause 
18.13 (Governing law and enforcement). 

"Representative" means any delegate, agent, manager, administrator, nominee, attorney, trustee or custodian. 

"Request" means a request for a Loan, substantially in the relevant form set out in Schedule 3 (Requests). 

"Rollover Loan" means one or more Loans: 

(a) made or to be made on the same day that a maturing Loan is due to be repaid; 

(b) the aggregate amount of which is equal to or less than the amount of the maturing Loan; 

( c) in the same currency as the maturing Loan (unless it arose as a result of the operation of Clause 7 .2 (Revocation of a 
currency); and 
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(d) made or to be made to the Company for the purpose of refinancing that maturing Loan. 

"Screen Rate" means: 

(a) in relation to LIBOR, the London interbank offered rate administered by ICE Benchmark Administration Limited (or 
any other person which takes over the administration of that rate) for the relevant currency and period displayed on 
pages LIBOROI or LIBOR02 of the Reuters screen (or any replacement Reuters page which displays that rate); and 

(b) in relation to EURIBOR, the euro interbank offered rate administered by the Banking Federation of the European 
Union (or any other person which takes over the administration of that rate) for the relevant period displayed on page 
EURIBOROI of the Reuters screen (or any replacement Reuters page which displays that rate), 

or, in each case, on the appropriate page of such other information service which publishes that rate from time to time in place 
of Reuters. If such page or service ceases to be available, the Facility Agent may specify another page or service displaying the 
relevant rate after consultation with the Company. 

"Secretary of State" means the Secretary of State for Business, Innovation and Skills. 

"Security Interest" means any mortgage, pledge, lien, charge, assignment, hypothecation or security interest or any other 
agreement or arrangement having a similar effect 

"Specified Time" means a time determined in accordance with Schedule 7 (Timetables). 

"Sterling" and"£" mean the lawful.currency of the United Kingdom. 

"Subordination Deed" means a document in the form set out in Schedule 8 (Form of Subordination Deed) duly completed 
and executed by the parties thereto. 

"Subsidiary" means: 

(a) a subsidiary within the meaning of section 1159 of the Companies Act 2006; and 

(b) unless the context otheiwise requires, a subsidiary undertaking within the meaning of section 1162 of the Companies 
Act 2006. 

"TARGET2" means the Trans-European Automated Real-time Gross Settlement Express Transfer payment system which 
utilises a single platform and which was launched on 19 November 2007. 

"TAR GET Day" means any day on which T ARGET2 is open for the settlement of payments in euro. 

"Tax" means any tax, levy, impost, duty or other charge or withholding of a similar nature (including any penalty, addition to 
tax or any interest payable in connection with any failure to pay or any delay in paying any of the same). 

"Tax Deduction" means a deduction or withholding for or on account of Tax from a payment under a Finance Document, 
other than a FA TCA Deduction. 
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"Tax Payment" means either an increase in a payment made by the Company to a Finance Party under Clause 14.2 (Tax 
gross-up) or a payment under Clause 14.3 (Tax indemnity). 

"Tenn" means, in respect of a Loan, each period determined under this Agreement by reference to which interest on a Loan or 
an overdue amount is calculated. 

"Total Commitments" means the aggregate of the Commitments being £300,000,000 at the date ohhis Agreement 

"Transfer Certificate" means a certificate, substantially in the form of Schedule 4 (Form of Transfer Certificate), with such 
amendments as the Facility Agent may approve or reasonably require or any other form agreed between the Facility Agent and 
the Company. 

"Transfer Date" means, in relation to a transfer, the later of: 

(a) the proposed Transfer Date specified in the relevant Transfer Certificate; and 

(b) the date on which the Facility Agent executes the relevant Transfer Certificate. 

"U.K." means the United Kingdom. 

"Unpaid Sum" means any sum due and payable but unpaid by the Company under the Finance Documents. 

"US" means the United States of America 

"U.S. Dolliirs" and "U.S.$" means the lawful currency for the tirlle being of the United States of America. 

"VAT" means: 

(a) any tax imposed in compliance with the Council Directive of 28 November 2006 on the common system of value 
added tax (EC Directive 2006/112; and 

(b) any other tax of a similar nature, whether imposed in a member state of the European Union in substitution for, or 
levied in addition to, such tax referred to in paragraph (a) above, or imposed elsewhere. 

1.2 Construction 

12.1 The following definitions have the meanings given to them in Clause 20 (Financial Covenants): 

(a) Cash; 

(b) Cash Equivalent Investments; 

(c) Consolidated EBITDA; 

(d) Interest Payable; 

(e) Measurement Period; 
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(f) Regulatory Asset Base; and 

(g) Total Net Debt 

1.2.2 In this Agreement, unless the contrary intention appears, a reference to: 

(a) an amendment includes a supplement, novation, restatement or re-enactment and amended will be construed 
accordingly; 

(b) assets includes present and future properties, revenues and rights of every description; 

(c) an authorisation includes an authorisation, consent, approval, resolution, licence, exemption, filing, registration 
or notarisation; 

( d) disposal means a sale, transfer, grant, lease or other disposal, whether voluntary or involuntary, and dispose will 
be construed accordingly; 

{e) indebtedness includes any obligation (whether incurred as principal or as surety) for the payment or repayment 
of money; 

(f) know your customer requirements are the identification checks that a Finance Party requests in order to meet 
its obligations under any applicable law or regulation to identify a person who is (or is to become) its customer; 

(g) . a person includes any _individual, company, corporation, unincorporated a~ciation or body (incluqing a 
partnership, trust, joint venture or consortium), government, state, agency, organisation or other entity whether 
or not having separate legal personality; 

(h) a regulation includes any regulation, rule, official directive, request or guideline (whether or not having the 
force of law but, if not having the force of law, being of a type with which any person to which it applies is 
accustomed to comply) of any governmental, inter-governmental or supranational body, agency, department or 
regulatory, self-regulatory or other authority or organisation; 

(i) the winding-up of a person includes the administration, dissolution or liquidation or other like process of that 
person, any composition or arrangement with the creditors, amalgamation, reconstruction, reorganisation or 
consolidation pursuant to Part XXVI of the Companies Act 2006 proposed or carried out in respect of that 
person or a company voluntary arrangement pursuant to the Insolvency Act I 986 carried out or proposed in 
respect of that person; 

(j) a currency is a reference to the lawful currency for the time being of the relevant country; 

(k) save as set out in the definition of Margin in Clause I. I (Definitions), a Default (other than an Event of Default) 
being outstanding means that it has not been remedied or waived and an Event of Default being outstanding 
means that it has not been waived; 
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(1) a provision of law is a reference to that provision as extended, applied, amended or re-enacted and includes any 
subordinate legislation; 

(m) a Clause, a Subclause or a Schedule is a reference to a clause or subclause of, or a schedule to, this Agreement; 

(n) a person includes its successors in title, permitted assigns and permitted transferees; 

(o) a Finance Document or another document is a reference to that Finance Document or other document as 
amended; and 

(p) a time of day is a reference to London time. 

1.2.3 Unless the contrary intention appears, a reference to a month or months is a reference to a period starting on one day in 
a calendar month and ending on the numerically corresponding day in the next calendar month or the calendar month in 
which it is to end, except that: 

(a) if the numerically corresponding day is not a Business Day, the period will end on the next Business Day in that 
month (if there is one) or the preceding Business Day (if there is not); 

(b) ifthere is no numerically corresponding day in that month, that period will end on the last Business Day in that 
month; and 

(c) notwithstanding sub-clause l .2.3(a) above, a period which commences on the last Business Day ofa month will 
. end on the last Business Day in the next month or the.calendar month in which it is to end, as appropriate. . 

12.4 Unless expressly provided to the contrary in a Finance Document, a person who is not a party to a Finance Document 
may not enforce any of its terms under the Contracts (Rights of Third Parties) Act 1999 and notwithstanding any term 
of any Finance Document, the consent of any third party is not required for any variation (including any release or 
compromise of any liability) or termination of that Finance Document 

1.2.5 Unless the contrary intention appears: 

(a) a reference to a Party will not include that Party if it has ceased to be a Party under this Agreement; 

(b) a word or expression used in any other Finance Document or in any notice given in connection with any 
Finance Document has the same meaning in that Finance Document or notice as in this Agreement; and 

(c) any obligation of the Company under the Finance Documents which is not a payment obligation remains in 
force for so long as any payment obligation of the Company is or may be outstanding under the Finance 
Documents. 

1.2.6 The headings in this Agreement do not affect its interpretation. 

- ------ -------------- ----- ----------- ·-
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1.2.7 The Company providing cash cover for an Ancillary Facility means the Company paying an amount in the currency of 
the Ancillary Facility to an interest-bearing account in the name of the Company and the following conditions being 
met 

(a) the account is with the Ancillary Lender for which that cash cover is to be provided; 

(b) until no amount is or may be outstanding under that Ancillary Facility, withdrawals from the account may only 
be made to pay the relevant Finance Party amounts due and payable to it under this Agreement in respect of that 
Ancillary Facility; and 

( c) the Company has executed a security document over that account, in form and substance satisfactory to the 
Ancillary Lender with which that account is held, creating a first ranking security interest over that account 

I 2.8 The Company repaying or prepaying any Ancillary Outstandings means: 

(a) the Company providing cash cover in respect of the Ancillary Outstandings; 

(b) the maximum amount payable under the Ancillary Facility being reduced or cancelled in accordance with its 
terms; or 

(c) the Ancillary Lender being satisfied (acting reasonably) that it has no further liability under that Ancillary 
Facility, 

and the amount by which Ancillary Outstandings are repaid or prepaid under paragraphs (a) and (b) above is the amount 

of the relevant cash cover or reduction or cancellation. 

l 2.9 An amount borrowed includes any amount utilised under an Ancillary Facility. 

2. THE FACILITY 

2.1 The Facility 

2.1.l Subject to the terms of this Agreement, the Lenders make available to the Company a multicurrency revolving credit 
facility in an aggregate amount the Base Currency Amount of which is equal to the Total Commitments. 

2. I 2 Subject to the terms of this Agreement and the Ancillary Documents, an Ancillary Lender may make all or part of its 
Commitment available to the Company as an Ancillary Facility. 

2.2 Increase 

22.1 The Company may by giving prior notice to the Facility Agent by no later than the date falling I 0 Business Days after 
the effective date of a cancellation of: 

(a) the Available Commitments of a Defaulting Lender in accordance with sub-clause 10.6.4 of Clause 10.6 
(Involuntary prepayment and cancellation); or 

(b) the Commitments of a Lender in accordance with: 
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(i) Clause I 0.1 (Mandatory prepayment- illegality); or 

(ii) sub-clause I 0.6.2 of Clause I 0.6 (Involuntary prepayment and cancellation), 

request that the Total Commitments be increased (and the Total Commitments shall be so increased) in an aggregate 

amount in the Base Currency of up to the amount of the Available Commitments or Commitments so cancelled as 

follows: 

( c) the increased Commitments will be assumed by one or more Lenders or other banks, financial institutions, 
trusts, funds or other entities (each an "Increase Lender") selected by the Company (each of which shall not be 
a member of the Group and which is further acceptable to the Facility Agent (acting reasonably)) and each of 
which confinns its willingness to assume and does assume all the obligations of a Lender corresponding to that 
part of the increased Commitments which it is to assume, as if it had been an Original Lender; 

(d) the Company and any Increase Lender shall assume obligations towards one another and/or acquire rights 
against one another as the Company and the Increase Lender would have assumed and/or acquired had the 
Increase Lender been an Original Lender; 

(e) each Increase Lender shall become a Party as a "Lender" and any Increase Lender and each of the other 
Finance Parties shall assume obligations towards one another and acquire rights against one another as that 
Increase Lender and those Finance Parties would have assumed and/or acquired had the Increase Lender been 
an Original Lender; 

(f) the-Commitments of the other Lenders shall continue in full force and effect; and 

(g) any increase in the Total Commitments shall take effect on the date specified by the Company in the notice 
referred to above or any later date on which the conditions set out in sub-clause 2.2.2 below are satisfied. 

2.2.2 An increase in the Total Commitments will only be effective on: 

(a) the execution by the Facility Agent of an Increase Confinnation from the relevant Increase Lender; and 

(b) in relation to an Increase Lender which is not a Lender immediately prior to the relevant increase the 
performance by the Facility Agent of all necessary "know your customer" or other similar checks under all 
applicable laws and regulations in relation to the assumption of the increased Commitments by that Increase 
Lender, the completion of which the Facility Agent shall promptly notify to the Company and the Increase 
Lender. 

22.3 Each Increase Lender, by executing the Increase Confinnation, confinns (for the avoidance of doubt) that the Facility 
Agent has authority to execute on its behalf any amendment or waiver that has been approved by or on behalf of the 
requisite Lender 
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or Lenders in accordance with this Agreement on or prior to the date on which the increase becomes effective. 

2.2.4 Unless the Facility Agent otherwise agrees or the increased Commitment is assumed by an existing Lender, the 
Company shall, on the date upon which the increase takes effect, pay to the Facility Agent (for its own account) a fee of 
£1,750 and the Company shall promptly on demand pay the Facility Agent the amount of all costs and expenses 
(including legal fees) reasonably incurred by it in connection with any increase in Commitments under this Clause 2.2. 

22.5 The Company may pay to the Increase Lender a fee in the amount and at the times agreed between the Company and 
the Increase Lender in a letter between the Company and the Increase Lender setting out that fee. A reference in this 
Agreement to a Fee Letter shall include any letter referred to in this paragraph. 

22.6 Clause 29.4 (Limitation of responsibility of Existing Lender) shall apply mutatis mutandis in this Clause 2.2 in relation 
to an Increase Lender as if references in that Clause to: 

(a) an "Existing Lender" were references to all the Lenders immediately prior to the relevant increase; 

(b) the "New Lender" were references to that "Increase Lender"; and 

(c) a "re-transfer" and "re-assignment" were references to respectively a "transfer" and "assignment"." 

22.7 Each Party (other than the Increase Lender) irrevocably authorises the Facility Agent to execute any duly completed 
Increase Confirmation on its behalf. 

2.3 Na tu re of a Financ.e Party's rights and oblig~tlons 

Unless otherwise agreed by all the Finance Parties: 

2.3.I the obligations ofa Finance Party under the Finance Documents are several; 

2.3.2 failure by a Finance Party to perform its obligations does not affect the obligations of any other Party under the Finance 
Documents; 

2.3.3 no Finance Party is responsible for the obligations of any other Finance Party under the Finance Documents; 

23.4 the rights of a Finance Party under the Finance Documents are separate and independent rights; 

2.3.5 a debt arising under the Finance Documents to a Finance Party is a separate and independent debt; and 

23.6 a Finance Party may, except as otherwise stated in the Finance Documents, separately enforce those rights. 

3. PURPOSE 
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3.1 Purpose 

The Company shall apply all amounts borrowed by it under the Facility towards the general corporate purposes of the Group 
and in compliance with the Licence, but not in the case of any utilisation of any Ancillary Facility towards any prepayment of 
any Loan. 

3.2 No obligation to monitor 

No Finance Party is bound to monitor or verify any amount borrowed pursuant to this Agreement 

4. CONDITTONS PRECEDENT 

4.1 Conditions precedent documents 

A Request may not be given until the Facility Agent has notified the Company and the Lenders that it has received (or, subject 
to all Lender consent, waived receipt of) all of the documents and evidence set out in Schedule 2 (Conditions Precedent 
Documents) in form and substance satisfactory to the Facility Agent The Facility Agent shall give this notification to the 
Company and the Lenders upon being so satisfied. 

4.2 Further conditions precedent 

The obligations of each Lender to participate in any Loan are subject to the further conditions precedent that on both the date of 
the Request and the Drawdown Date for that Loan: 

4.2.1 the Repeating Representations are correct in all material respects; and 

4.2.2 no Default or, in the case of a Rollover Loan, no Event of Default is outstanding or would result from the Loan. 

4.3 Conditions relating to Optional Currencies 

4.3.1 A currency will constitute an Optional Currency in relation to a Loan if: 

(a) it is readily available in the amount required and freely convert:Ible into the Base Currency in the Relevant 
Interbank Market on the Quotation Day and the Drawdown Date for that Loan; and 

(b) it is euros or U.S. Dollars or has been approved by the Facility Agent (acting on the instructions of all the 
Lenders) on or prior to receipt by the Facility Agent of the relevant Request for that Loan. 

43.2 If the Facility Agent has received a written request from the Company for a currency to be approved under paragraph 
(b) of sub-clause 4.3.1 above, the Facility Agent will confirm to the Company by the Specified Time: 

(a) whether or not the Lenders have granted their approval; and 

(b) if approval has been granted, the minimum amount (and, if required, integral multiples) for any subsequent Loan 
in that currency. 

--------------------- --- ----------- ---- ------------
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4.4 Maxhnum number 

Unless the Facility Agent agrees, a Request may not be given if, as a result, there would be more than 20 Loans outstanding. 

5. UTILISATION 

5.1 Giving of Requests 

5.1.1 The Company may borrow a Loan by giving to the Facility Agent a duly completed Request not later than the 
Specified Time. 

5.12 Each Request is irrevocable. 

5.2 Completion of Requests 

5.2.1 A Request for a Loan will not be regarded as having been duly completed unless: 

(a) the Drawdown Date is a Business Day falling within the Availability Period; 

(b) the currency and amount of the Loan comply with Clause 5.3 (Currency and amount); and 

(c) the proposed Term complies with this Agreement 

5.2.2 Only one Loan may be requested in a Request. 

5.3 Currency and amount 

5.3.1 The currency specified in a Request must be either the Base Currency or an Optional Currency. 

532 The amount of the proposed Loan must be: 

(a) ifthe currency selected is the Base Currency, a minimum of£5,000,000 and an integral multiple of£1,000,000 
or, ifless, the Available Facility (or such other amount as the Facility Agent may agree); or 

(b) if the currency selected is an Optional Currency, the minimum amount (and if required, integral multiple) 
specified by the Facility Agent pursuant to paragraph (b) of sub-clause 4.3 .2 of Clause 4.3 (Conditions relating 
to Optional Cun·encies) or, if less, the Available Facility. 

5.4 Advance of Loan 

5.4.I The Facility Agent must promptly notify each Lender of the details of the requested Loan and the amount of its share in 
that Loan. 

5.42 If the conditions set out in this Agreement have been met, and subject to Clause 9.2 (Cashless Rollover), each Lender 
shall make its participation in each Loan available by no later than 2.00pm on the Drawdown Date through its Facility 
Office. 
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5.4.3 Save as set out in sub-clause 5.4.4 below, the amount of each Lender's share of the Loan will be its Pro Rata Share on 
the proposed Drawdown Date. 

5.4.4 If a Loan is made to repay Ancillary Outstandings, each Lender's participation in that Loan will be in an amount (as 
determined by the Facility Agent) which will result as nearly as possible in the aggregate amount of its participation in 
the Loans then outstanding bearing the same proportion to the aggregate amount of the Loans then outstanding as its 
Commitment bears to the Total Commitments. 

5 .4.5 No Lender is obliged to participate in a Loan if as a result: 

(a) the Base Currency Amount of its share in the aggregate amount of the Loans would exceed its Commitment; or 

(b) the Base Currency Amount of the Loans would exceed the Total Commitments. 

5.4.6 The Facility Agent shall determine the Base Currency Amount of each Loan which is to be made in an Optional 
Currency and shall notify each Lender of the amount, currency and the Base Currency Amount of each Loan, the 
amount of its participation in that Loan and, if different, the amount of that participation to be made available in 
accordance with Clause 17 (Payments), in each case by the Specified Time. 

6. EXTENSION OPTION 

6.1 The Company may by notice to the Facility Agent (the Initial Extension Request) not more than 60 days and not less than 30 
days before the first anniversary of the date of the Amendment Agreement (the First Anniversary), request that the Final 

· Maturity Date be extended for a further period of one year. 

6.2 The Company may by notice to the Facility Agent (the Second Extension Request) no more than 60 days and not less than 30 
days before the second anniversary of the date of the Amendment Agreement (the Second Anniversary), request that the Final 
Maturity Date: 

(a) with respect to Lenders who have agreed to the Initial Extension Request, be extended for a further period of 
one year; and/or 

(b) if no Initial Extension Request has been made, or with respect to Lenders who refused the Initial Extension 
Request: 

(i) be extended for a period of one year; or 

(ii) be extended for a period of two years, 

as selected by the Company in the notice to the Facility Agent 

6.3 The Facility Agent must promptly notify the Lenders of any Initial Extension Request or Second Extension Request (an 
Extension Request). 

6.4 Each Lender may, in its sole discretion, agree to any Extension Request Each Lender that agrees to an Extension Request by 
the date falling 15 days before, the relevant anniversary of the date of this Agreement, will extend its Commitment for a further 
period of one year or two 
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years, as set out in the relevant Extension Request, from the then current Final Maturity Date and the Final Maturity Date of 
that Lender will be extended accordingly. 

6.5 If any Lender fails to reply to an Extension Request on or before the date falling 15 days before the relevant anniversary of the 
date of this Agreement, it will be deemed to have refused that Extension Request and its Commitment will not be extended. 

6.6 Subject to Clause 6.8 below, each Extension Request is irrevocable. 

6.7 If one or more (but not all) of the Lenders agree to an Extension Request, then the Facility Agent must notify the Company and 
the Lenders which have agreed to the extension, identifying in that notification which Lenders have not agreed to the Extension 
Request 

6.8 The Company may, on the basis that one or more of the Lenders have not agreed to the Extension Request and no later than 
the date falling 5 days before the relevant anniversary of the date of this Agreement, withdraw the request by notice to the 
Facility Agent which will promptly notify the Lenders. 

7. OPTIONAL CURRENCIES 

7.1 Selection 

7.1.1 The Company must select the currency of a Loan in its Request The Company may select the Base Currency or an 
Optional Currency for a Loan. 

7.12 Unless the Facility Agent otherwise agrees, the Loans may not be denominated at any one time in more than three 
currencies. 

7.2 Revocation of currency 

72.1 Notwithstanding any other term of this Agreement, if before the Specified Tune on any Quotation Day the Facility 
Agent receives notice from a Lender that: 

(a) the Optional Currency requested is not readily available to it in the relevant interbank market in the amount and 
for the period required; or 

(b) participating in a Loan in the proposed Optional Currency might contravene any Jaw or regulation applicable to 
it, 

the Facility Agent must give notice to the Company to that effect promptly and in any event before the Specified Tllile 

on that day. 

7 2.2 In this event: 

(a) that Lender must participate in the Loan in the Base Currency (in an amount equal to that Lender's proportion of 
the Base Currency Amount or, in respect of a Rollover Loan, an amount equal to that Lender's proportion of the 
Base Currency Amount of the Rollover Loan that is due to be made); and 

(b) the share of that Lender in the Loan and any other similarly affected Lender(s) will be treated as a separate Loan 
denominated in the Base Currency during that Term. 
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7 2.3 Any part of a Loan treated as a separate Loan under this sub-clause will not be taken into account for the purposes of 
any limit on the number of Loans or currencies outstanding at any one time. 

7 2.4 A Loan will still be treated as a Rollover Loan if it is not denominated in the same currency as the maturing Loan by 
reason only of the operation of this sub-clause. 

7.3 Optional Currency equivalents 

Except as expressly provided in this Agreement, the equivalent in the Base Currency of a Loan or part of a Loan in an Optional 
Currency for the purposes of calculating: 

7.3.1 whether any limit under this Agreement has been exceeded; 

7.32 the amount ofa Loan; 

7.3.3 the share ofa Lender in a Loan; 

7 3 .4 the amount of any repayment of a Loan; or 

7.3.5 the undrawn amount ofa Lender's Commitment, 

is its Base Currency Amount 

8. ANCILLARY FACILITIES 

8.1 Type of Facility 

An Ancillary Facility may be by way of: 

8.1.1 a multicurrency overdraft facility; 

8.12 a multicurrency guarantee, bonding, documentary or stand-by letter of credit facility; 

8.1.3 a short term multicurrency loan facility; 

8.1.4 a derivatives facility; 

8.1.5 a foreign exchange facility; or 

8.1.6 any other multicurrency facility or accommodation required in connection with the business of the Group and which is 
agreed by the Company with an Ancillary Lender. 

8.2 A vallabillty 

82.I If the Company and a Lender agree and except as otherwise provided in this Agreement, the Lender may provide all or 
part of its Commitment as an Ancillary Facility. 

822 An Ancillary Facility shall not be made available unless, not later than three Business Days prior to the Ancillary 
Commencement Date for an Ancillary Facility, the Facility Agent has received from the Company: 

(a) a notice in writing of the establishment of an Ancillary Facility and specifying: 
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(i) the proposed Ancillary Commencement Date and expiry date of the Ancillary Facility; 

(ii) the proposed type of Ancillary Facility to be provided; 

(iii) the proposed Ancillary Lender; 

(iv) the proposed Ancillary Commitment, the maximum amount of the Ancillary Facility and, in the case ofa 
Multi-account Overdraft, its Designated Gross Amount and its Designated Net Amount; 

(v) the proposed currency of the Ancillary Facility (if not denominated in the Base Currency); and 

(b) any other information which the Facility Agent may reasonably request in connection with the Ancillary 
Facility. 

82.3 The Facility Agent shall promptly notify the Ancillary Lender and the other Lenders of the establishment of an 
Ancillary Facility. 

82.4 Subject to compliance with sub-clause 8.2.2 above: 

(a) the Lender concerned will become an Ancillary Lender; and 

(b) the Ancillary Facility will be available, 

with effect from the da~ agreed by the Company ~nd the Ancillary Lender. 

8.3 Terms of Ancillary Facilities 

8.3.1 Except as provided below, the terms of any Ancillary Facility will be those agreed by the Ancillary Lender and the 
Company. 

832 Those terms: 

(a) must be based upon normal commercial terms at that time (except as varied by this Agreement); 

(b) may only allow the Company to use the Ancillary Facility; 

( c) may not allow the Ancillary Outstandings to exceed the Ancillary Commitment; 

(d) may not allow the Ancillary Commitment of a Lender to exceed the Available Commitment of that Lender 
(before talcing into account the effect of the Ancillary Facility on that Available Commitment); and 

(e) must require that the Ancillary Commitment is reduced to nil, and that all Ancillary Outstandings are repaid not 
later than the Final Maturity Date (or such earlier date as the Commitment of the relevant Ancillary Lender (or 
its Affiliate) is reduced to zero). 
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8.33 If there is any inconsistency between any term of an Ancillary Facility and any term of this Agreement, this Agreement 
shall prevail except for (i) Clause 24.3 (Calculations) which shall not prevail for the purposes of calculating fees, 
interest or commission relating to an Ancillary Facility; (ii) an Ancillary Facility comprising more than one account 
where the terms of the Ancillary Documents shall prevail to the extent required to permit the netting of balances on 
those accounts; and (iii) where the relevant term of this Agreement would be contrary to, or inconsistent with, the law 
governing the relevant Ancillary Document, in which case that term of this Agreement shall not prevail. 

8.3.4 Interest, commission and fees on Ancillary Facilities are dealt with in Clause 25.6 (Interest, commission and fees on 
Ancillary Facilities). 

8.4 Repayment of Ancillary Facility 

8.4.l An Ancillary Facility shall cease to be available on the Final Maturity Date or such earlier date on which its expiry date 
occurs or on which it is cancelled in accordance with the terms of this Agreement 

8.4.2 If an Ancillary Facility expires or is cancelled in accordance with its terms the Ancillary Commitment of the Ancillary 
Lender shall be reduced to zero. 

8.4.3 No Ancillary Lender may demand repayment or prepayment of any Ancillary Outstandings prior to the expiry date of 
the relevant Ancillary Facility unless: 

(a) required to reduce the Permitted Gross Outstandings of a Multi-account Overdraft to or towards an amount 
equal to its Designated Net Amount; 

(b) the Total Commitments have been cancelled in full, or all outstanding Loans have become due and payable in 
accordance with the terms of this Agreement; 

(c) it becomes unlawful in any applicable jurisdiction for the Ancillary Lender to perform any of its obligations as 
contemplated by this Agreement or to fund, issue or maintain its participation in its Ancillary Facility (or it 
becomes unlawful for any Affiliate of the Ancillary Lender for the Ancillary Lender to do so); or 

(d) both: 

(i) the Available Commitments; and 

(ii) the notice of the demand given by the Ancillary Lender, 

would not prevent the Company funding the repayment of those Ancillary Outstandings in full by way of Loan. 

8.4.4 If a Loan is made to repay Ancillary Outstandings in full, the relevant Ancillary Commitment shall be reduced to zero. 

8.5 Limitations on Ancillary Outstandings 

The Company shall procure that: 
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8.5.1 the Ancillary Outstandings under any Ancillary Facility shall not exceed the Ancillary Commitment applicable to that 
Ancillary Facility; and 

8.52 in relation to a Multi-account Overdraft: 

(a) the Ancillary Outstandings shall not exceed the Designated Net Amount applicable to that Multi-account 
Overdraft; and 

(b) the Gross Outstandings shall not exceed the Designated Gross Amount applicable to that Multi-account 
Overdraft. 

8.6 Information 

The Company and each Ancillary Lender shall, promptly upon request by the Facility Agent, supply the Facility Agent with 
any information relating to the operation of an Ancillary Facility (including the Ancillary Outstandings) as the Facility Agent 
may reasonably request from time to time. The Company consents to all such information being released to the Facility Agent 
and the other Finance Parties. 

8.7 Affiliates of Lenders as Ancillary Lenders 

8.7.1 Subject to the terms of this Agreement, an Affiliate of a Lender may become an Ancillary Lender. In such case, the 
Lender and its Affiliate shall be treated as a single Lender whose Commitment is the amount set out opposite the 
relevant Lender's name in Schedule 1 (Original Parties) and/or the amount of any Commitment transferred to or 
assumed by that Lender under this Agreement, to the· extent (in each case) not eancelled, reduced or transferred by it 
under this Agreement 

8.7 2 The Company shall specify any relevant Affiliate of a Lender in any notice delivered by the Company to the Facility 
Agent pursuant to paragraph 8.2.2(a) of Clause 8.2 (Availability). 

8.7.3 If a Lender assigns all of its rights and benefits or transfers all of its rights and obligations to a New Lender, its Affiliate 
shall cease to have any obligations under this Agreement or any Ancillary Document 

8.7.4 Where this Agreement or any other Finance Document imposes an obligation on an Ancillary Lender and the relevant 
Ancillary Lender is an Affiliate of a Lender which is not a party to that document, the relevant Lender shall ensure that 
the obligation is performed by its Affiliate. 

8.8 Commitment amounts 

Notwithstanding any other term of this Agreement, each Lender shall ensure that at all times its Commitment is not less than its 
Ancillary Corrnnitment or the Ancillary Commitment of its Affiliate. 

8.9 Amendments and Waivers -Ancillary Facilities 

No amendment or waiver of a term of any Ancillary Facility shall require the consent of any Finance Party other than the 
relevant Ancillary Lender unless such amendment or waiver itself relates to or gives rise to a matter which would require an 
amendment of or under this Agreement 
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(including, for the avoidance of doubt, under this Clause). In such a case, the provisions of this Agreement with regard to 
amendments and waivers will apply. 

9. REPAYMENT 

9 .1 Repayment of Loans 

9.1.1 The Company must repay each Loan in full on its Maturity Date. No Loan may be outstanding after the Final Maturity 
Date. 

9.1.2 Subject to the other terms of this Agreement, any amounts repaid under sub-clause 9.1.1 above may be re-borrowed. 

9.2 Cashless Rollover 

92.I Without prejudice to the Company's obligation under Clause 9.1 above, if one or more Loans are to be made available 
to the Company: 

(a) on the same day that a maturing Loan is due to be repaid by the Company; 

(b) in the same currency as the maturing Loan (unless it arose as a result of the operation of Clause 7.2 (Revocation 
of currency); and 

(c) in whole or in part for the purpose of refinancing the maturing Loan, 

. . . . . 
the aggregate amount of the new Loans shall be treated as if applied in or towards repayment of the maturing Loan so 

that 

(i) ifthe amount of the maturing Loan exceeds the aggregate amount of the new Loans: 

(A) the Company will only be required to pay an amount in cash in the relevant currency equal to 
that excess; and 

(B) each Lender's participation (if any) in the new Loans shall be treated as having been made 
available and applied by the Company in or towards repayment of that Lender's participation (if 
any) in the maturing Loan and that Lender will not be required to make its participation in the 
new Loans available in cash; and 

(ii) ifthe amount of the maturing Loan is equal to or less than the aggregate amount of the new Loans: 

(A) the Company will not be required to make any payment in cash; and 

(B) each Lender will be required to make its participation in the new Loans available in cash only to 
the extent that its participation (if any) in the new Loans exceeds that Lender's participation (if 
any) in the maturing Loan and the remainder of that Lender's participation in the new Loans 
shall be treated as having been 
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made available and applied by the Company in or towards repayment of that Lender's 
participation in the matunng Loan. 

10. PREPAYMENT AND CANCELLATION 

I 0.1 Mandatory prepayment - illegality 

10.1.1 A Lender must notify the Company promptly if it becomes aware that it is unlawful in any jurisdiction for that Lender 
to perform any of its obligations under a Finance Document or to fund or maintain its share in any Loan. 

I 0.12 After notification under clause I0.1.1 above: 

(a) the Company must repay or prepay the share of that Lender in each Loan made to it on the date specified in 
clause I0.1.3 below; and 

(b) the Commitments of that Lender will be immediately cancelled. 

10.1.3 The date for repayment or prepayment ofa Lender's share in a Loan will be: 

(a) the Business Day following receipt by the Company of notice from the Lender under sub-clause 10.1.1 above; 
or 

(b) if later, the latest date allowed by the relevant law. 

10.2 Mandatory prepayment- change ofrontrol 

If, except in the context of a group reorganisation where the Company continues to be controlled directly or indirectly by PPL, 
the Company becomes aware of any person (whether alone or together with any associated person or persons) gaining control 
of the Company (for these purposes "associated person" means, in relation to any person, a person who is (i) "acting in 
concert" (as defined in the City Code on Takeovers and Mergers) with that person or (ii) a "connected person" (as defined in 
section 839 of the Taxes Act) of that person and "control" means the relevant person satisfies any of the criteria set out in 
paragraphs (l)(a) to (c) of Section 1159 of the Companies Act 2006): 

I 02.1 within five days of such date, the Company shall give notice of such change of control to the Facility Agent; 

I 0.22 the Lenders and the Company shall innnediately enter into negotiations for a period of not more than 45 days from the 
date of the change of control with a view to agreeing whether the Facility shall continue to be made available and on 
what terms; 

I 023 if no such agreement is reached within the said period of 45 days then: 

(a) any Lender may on IO days' notice to the Facility Agent and to the Company require the repayment of its share 
in each Loan and the repayment of its Ancillary Outstandings and cancel its Commitment; and 

(b) the Majority Lenders may on IO days' notice to the Company require repayment in full of all outstanding Loans 
and Ancillary Outstandings and cancel the Total Commitments; and 
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10.2.4 a Lender shall not be obliged to fund any further Joans under the Facility (except for a Rollover Loan) during the 
negotiation period set out in sub-clause 10.2.2, and if no agreement is reached within such negotiation period, during 
the 10 day notice period set out in sub-clause 10.2.3. 

10.3 Voluntary prepayment 

10.3.1 The Company may, by giving not Jess than five Business Days' prior written notice to the Facility Agent, prepay any 
Loan at any time in whole or in part. 

10.3.2 A prepayment of part of a Loan drawn in US Dollars must be in a minimum amount of $5,000,000 and an integral 
multiple ofU.S. $1,000,000. 

10.3.3 A prepayment of part ofa Loan drawn in Sterling must be in a minimum amount of£5,000,000 and an integral multiple 
of £1,000,000. 

10.3.4 A prepayment of part ofa Loan drawn in euros must be in a minimum amount of€5,000,000 and an integral multiple 
of€1,000,000. 

10.4 Automatic cancellation 

The Commitments of each Lender will be automatically cancelled at the close of business on the last day of the Availability 
Period. 

10.5 Voluntary cancellation 

10.5.1 The Company may, by giving not less than three Business Days' prior written notice to the Facility Agent, cancel the 
unutilised amount of the Total Commitments in whole or in part. 

I 0.5.2 Partial cancellation of the Total Commitments must be in a minimum amount of £5,000,000 and an integral multiple of 
£1,000,000. 

I 0.5.3 Any cancellation in part shall be applied against the Commitment of each Lender pro rata 

10.6 Involuntary prepayment and cancellation 

10.6.I If the Company is, or will be, required to pay to a Lender a Tax Payment or an Increased Cost, the Company may, 
while the requirement continues, give notice to the Facility Agent requesting prepayment and cancellation in respect of 
that Lender. 

I 0.6.2 After notification under sub-clause 10.6. l above: 

(a) the Company must repay or prepay that Lender's share in each Loan made to it on the date specified in sub
clause 10.6.3 below; and 

(b) the Commitments of that Lender will be immediately cancelled. 

I 0.6.3 The date for repayment or prepayment of a Lender's share in a Loan will be the last day of the current Term for that 
Loan or, if earlier, the date specified by the Company in its notification. 
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10.6.4 

(a) If any Lender becomes a Defaulting Lender, the Company may, at any time whilst the Lender continues to be a 
Defaulting Lender, give the Facility Agent 5 Business Days' notice of cancellation of the Available 
Commitment of that Lender. 

(b) On the notice referred to in paragraph (a) above becoming effective, the Available Commitment of the 
Defaulting Lender shall immediately be reduced to zero. 

(c) The Facility Agent shall as soon as practicable after receipt ofa notice referred to in paragraph (a) above, notify 
all the Lenders. 

10.7 Re-borrowing of Loans 

Any voluntary prepayment of a Loan may be re-borrowed on the terms of this Agreement Any mandatory or involuntary 
prepayment of a Loan may not be re-borrowed. 

10 .8 Miscellaneous provisions 

10.8.l Any notice of prepayment and/or cancellation under this Agreement is irrevocable and must specify the relevant date(s) 
and the affected Loans and Commitments. The Facility Agent must notify the Lenders promptly of receipt of any such 
notice. 

10.8.2 All prepayments made under ClaJ.!Se 10.2 (Mandatory prepayment - change of controO shall be applied pro raff! to 
each Lender's participation in such Loan. 

10.8.3 All prepayments under this Agreement must be made with accrued interest on the amount prepaid. No premium or 
penalty is payable in respect of any prepayment except for Break Costs. 

10.8.4 The Majority Lenders may agree a shorter notice period for a voluntary prepayment or a voluntary cancellation. 

10.8.5 No prepayment or cancellation is allowed except in accordance with the express terms of this Agreement 

10.8.6 Subject to Clause 2.2 (Increase), no amount of the Total Commitments cancelled under this Agreement may 
subsequently be reinstated. 

11. INTEREST 

11.1 Calculation of interest 

The rate of interest on each Loan for each Term is the percentage rate per annum equal to the aggregate of the applicable: 

11.1.1 Margin; and 

11.l .2 LIBOR or, in relation to any Loan in euro, EURIBOR. 
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11.2 Payment of Interest 

Except where it is provided to the contraty in this Agreement, the Company must pay accrued interest on each Loan made to it 
on the last day of each Tenn and also, ifthe Tenn is longer than six months, on the dates falling at six-monthly intervals after 
the first day of that Tenn. 

11.3 Interest on overdue amounts 

113.l If the Company fails to pay any amount payable by it under the Finance Documents, it must immediately on demand by 
the Facility Agent pay interest on the overdue amount from its due date up to the date of actual payment, both before, 
on and after judgment 

l I .3.2 Interest on an overdue amount is payable at a rate determined by the Facility Agent to be one per cent per annum 
above the rate which would have been payable if the overdue amount had, during the period of non-payment, 
constituted a Loan in the currency of the overdue amount For this purpose, the Facility Agent may (acting reasonably): 

(a) select successive Terms of any duration ofup to three months; and 

(b) detennine the appropriate Quotation Day for that Tenn. 

11.3 .3 Notwithstanding sub-clause 11.3 .2 above, if the overdue amount is a principal amount of a Loan and becomes due and 
payable prior to the last day of its current Term, then: 

(a) the first Tenn for that overdue amount will be the unexpired portion of that Tenn; and 

(b) the rate of interest on the overdue amount for that first Tenn will be one per cent per annum above the rate then 
payable on that Loan. 

After the expiry of the first Tenn for that overdue amount, the rate on the overdue amount will be calculated in 

accordance with sub-clause 11.3.2 above. 

I l .3 .4 Interest (if unpaid) on an overdue amount will be compounded with that overdue amount at the end of each of its Terms 
but will remain immediately due and payable. 

11.4 N otificatlon ofrates of Interest 

The Facility Agent must promptly notify each relevant Party of the determination ofa rate of interest under this Agreement 

12. TERMS 

12.1 Selection 

12.1.l Each Loan has one Tenn only. 

12.12 The Company must select the Tenn for a Loan in the relevant Request 

12.l.3 Subject to the following provisions of this Clause, each Tenn for a Loan will be one, two, three or six months or for a 
period of one to thirty days or any other period agreed between the Company and the Lenders. 

- ----- ---------

s u'CB i:;pl ~u~~ ' :: r:j, 1,j 2: [' ~ .... :.t''f~d by r/ .... ·n '14'>'j lLLJn~Eln~ Ru~1·· ~·'-1 
Th~ J:rrform.bon contmnod hCYdn m.wy not bo cop/Od, adaptod or dtstnbutf/d a-rtd ts not i.nrranttltl to bo .::curl/J.a complfido or timely The USC!" oswmes aJJ nsJa for Ely d.nlJl1m or loSICI ttrlsJ.ng from any u.so of th/3 /nformati.on, 
~to the utl!rlt such cUm.aqcs or loECll Cilt'Jnot bo lunltfld or ercludvd by llppkctJblo "'4- Ptt$1 fmmaai pcrforTNr1co /3 no gu.7W'ltee of futuro l"C5UftS-



12.1.4 The Company shall not use its right under paragraph 12.1.3 above to select for a Loan a Tenn ofless than one month's 
duration more than six times in any calendar year. 

12.1.5 A Term for a Loan shall start on the Drawdown Date for that Loan. 

12.2 No overrunning the Final Maturity Date 

If a Term would otherwise overrun the Final Maturity Date, it will be shortened so that it ends on the Final Maturity Date. 

12.3 Other adjustments 

12.3.1 The Facility Agent and the Company may enter into such other arrangements as they may agree for the adjustment of 
Terms and the consolidation and/or splitting of Loans. 

1232 Subject to Clause 12.3.3 below, if two or more Terms end on the same date, those Loans will, unless the Company 
specifies to the contrary in the Request for the next Term, be consolidated into, and treated as, a single Loan on the last 
day of the Term. 

1233 Subject to Clause 4.4 (Maximum Number) and Clause 5.2 (Completion of Requests) if the Company requests in a 
Request that a Loan be divided into two or more Loans, that Loan will, on the last day of its Tenn, be so divided into 
the Base Currency Amounts specified in that Request, having an aggregate Base Currency Amount equal to the Base 
Currency Amount of the Loan immediately before its division. 

.12.4 Notification 

The Facility Agent must notify the Company and the Lenders of the duration of each Term promptly after ascertaining its 
duration. 

13. MARKET DISRUPTION 

13.1 Failure of a Reference Bank to supply a rate 

Subject to the other provisions of this Clause, if LIBOR or, if applicable, EURIBOR is to be determined by reference to the 
Reference Banks but a Reference Bank does not supply a quotation by the Specified Time on the Quotation Day, the 
applicable LIBOR or EURIBOR will be determined on the basis of the quotations of the remaining Reference Banks. 

13.2 Market disruption 

13.2.l In this Clause, each of the following events is a market disruption event 

(a) at or about noon on the Quotation Day for the relevant Tenn, LIBOR or if applicable EURIBOR is to be 
determined by reference to the Reference Banks and none or only one of the Reference Banks supplies a rate to 
the Facility Agent to determine LIBOR or, if applicable, EURIBOR for the relevant currency and Term; or 

(b) before close of business in London on the Quotation Day for the relevant Tenn, the Facility Agent receives 
notification from a Lender or Lenders whose participations in the relevant Loan exceed 50% of that Loan that 
the cost to it 
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(or them) of funding its participation in that Loan from whatever source it may reasonably select would be in 
excess ofLIBOR or, if applicable, EURIBOR for the relevant Tenn. 

132.2 The Facility Agent must promptly notify the Company and the Lenders of a market disruption event 

132.3 After notification under sub-clause 13.2.l(a) above, the rate of interest on each Lender's share in the affected Loan for 
the relevant Term will be the aggregate of the applicable: 

(a) Margin; and 

(b) rate notified to the Facility Agent by that Lender as soon as practicable, and in any event before interest is due to 
be paid in respect of that Tenn, to be that which expresses as a percentage rate per annum the cost to that 
Lender of funding its share in that Loan from whatever source it may reasonably select 

13.3 Alternative basis of interest or funding 

133.l Ifa market disruption event occurs and the Facility Agent or the Company so requires, the Company and the Facility 
Agent must enter into negotiations for a period ofnot more than 30 days with a view to agreeing an alternative basis for 
detennining the rate of interest and/or funding for the affected Loan and any future Loan. 

13.32 Any alternative basis agreed will be, with the prior consent of all the Lenders, binding on all the Parties. 

14. TAX GROSS-UP AND INDEMNITIES 

14. l Definitions 

14.1.1 In this Agreement: 

"Qualifying Lender" means: 

(a) a Lender (other than a Lender within paragraph (b) below) which is beneficially entitled to interest payable to 
that Lender in respect of an advance under a Finance Document and is: 

(i) a Lender: 

(A) which is a bank (as defined for the purpose of section 879 oflTA) making an advance under a 
Finance Document; or 

(B) in respect of an advance made under a Finance Document by a person that was a bank (as 
defined for the purpose of section 879 of IT A) at the time that that advance was made, 

and which is within the ch11Tge to United Kingdom corporation tax as respects any payments of interest made in respect of that advance; or 

(ii) a Lender which is: 
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(A) a company resident in the United Kingdom for United Kingdom tax purposes; 

(B) a partnership each member of which is: 

(I) a company so resident in the United Kingdom; or 

(2) a company not so resident in the United Kingdom which carries on a trade in the United 
Kingdom through a pennanent establishment and which brings into account in 
computing its chargeable profits (within the meaning of section 19 of the CTA) the 
whole of any share of interest payable in respect of that advance that falls to it by reason 
of Part 17 ofthe CTA; or 

(C) a company not so resident in the United Kingdom which carries on a trade in the United 
Kingdom through a permanent establishment and which brings into account interest payable in 
respect of that advance in computing the chargeable profits (within the meaning of section 19 of 
the CT A) of that company; or 

(iii) a Treaty Lender; or 

(b) a Lender which is a building society (as defined for the purpose of section 880 of ITA) making an advance 
under a Finance Document 

"Tu Confirmation" means a confirmation by a Lender that the person beneficially entitled to interest payable to that 

Lender in respect of an advance under a Finance Document is either: · 

(a) a company resident in the United Kingdom for United Kingdom tax purposes; 

(b) a partnership each member of which is: 

(i) a company so resident in the United Kingdom; or 

(ii) a company not so resident in the United Kingdom which carries on a trade in the United Kingdom 
through a permanent establishment and which brings into account in computing its chargeable profits 
(within the meaning of section 19 of the CTA) the whole of any share of interest payable in respect of 
that advance that falls to it by reason of Part 17 of the CT A; or 

(c) a company not so resident in the United Kingdom which carries on a trade in the United Kingdom through a 
permanent establishment and which brings into account interest payable in respect of that advance in computing 
the chargeable profits (within the meaning of section 19 of the CT A) of that company. 

''Tax Credit" means a credit against, relief or remission for, or repayment of any Tax. 

----------------------
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"Treaty Lender" means a Lender which: 

(a) is treated as a resident ofa Treaty State for the purposes of the Treaty; 

(b) does not carry on a business in the United Kingdom through a pennanent establishment with which that 
Lender's participation in the Loan is effectively connected; and 

(c) meets all other conditions which must be met under the Treaty for residents of such Treaty State to obtain full 
exemption from tax on interest imposed by the United Kingdom, except that for this purpose it shall be assumed 
that the following are satisfied: 

(i) any condition which relates (expressly or by implication) to the amounts or terms of any Loan or the 
Finance Documents or any condition which relates (expressly or by implication) to there not being a 
special relationship between the Company and the Finance Party or between them both and another 
person; and 

(ii) any necessary procedural formality. 

"Treaty State" means a jurisdiction having a double taxation agreement (a "Treaty") with the United Kingdom which 
makes provision for full exemption from tax imposed by the United Kingdom on interest 

"UK Non-Bank Lender" means where a Lender becomes a Party after the day on which this Agreement is entered into, 
a Lender which gives a Tax Confirmation in the assignment agreement or Transfer Certificate which it executes on 
becoming a Party: 

14.12 Unless a contrary indication appears, in this Clause 14 a reference to "determines" or "determined" means a 
determination made in the absolute discretion of the person making the determination. 

14.2 Tax gross-up 

142.1 The Company shall make all payments to be made by it without any Tax Deduction, unless a Tax Deduction is 
required by law. 

1422 The Company shall promptly upon becoming aware that it must make a Tax Deduction (or that there is any change in 
the rate or the basis of a Tax Deduction) notify the Facility Agent accordingly. Similarly, a Lender shall notify the 
Facility Agent on becoming so aware in respect of a payment payable to that Lender. If the Facility Agent receives such 
notification from a Lender it shall notify the Company. 

1423 Ifa Tax Deduction is required by law to be made by the Company, the amount of the payment due from the Company 
shall be increased to an amount which (after making any Tax Deduction) leaves an amount equal to the payment which 
would have been due if no Tax Deduction had been required. 
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142.4 A payment shall not be increased under sub-clause 14.2.3 above by reason of a Tax Deduction on account of Tax 
imposed by the United Kingdom, if on the date on which the payment falls due: 

(a) the payment could have been made to the relevant Lender without a Tax Deduction if the Lender had been a 
Qualifying Lender, but on that date that Lender is not or has ceased to be a Qualifying Lender other than as a 
result of any change after the date it became a Lender under this Agreement in (or in the interpretation, 
administration, or application of) any law or Treaty, or any published practice or published concession of any 
relevant taxing authority; or 

(b) the relevant Lender is a Qualifying Lender solely by virtue of paragraph (a)(ii) of the definition of Qualifying 
Lender and: 

(i) an officer of HM Revenue & Customs has given (and not revoked) a direction (a "Direction") under 
section 931 of the IT A which relates to the payment and that Lender has received from the Company a 
certified copy of that Direction; and 

(ii) the payment could have been made to the Lender without any Tax Deduction if that Direction had not 
been made; or 

(c) the relevant Lender is a Qualifying Lender solely by virtue of paragraph (aXii) of the definition of Qualifying 
Lender and: 

(i) the relevant Lender has not given a Tax Confinnation to the Company; and 

(ii) the payment could have been made to the Lender without any Tax Deduction if the Lender had given a 
Tax Confinnation to the Company on the basis that the Tax Confirmation would have enabled the 
Company to have formed a reasonable belief that the payment was an "excepted payment" for the 
purpose of section 930 of the IT A; or 

(d) the relevant Lender is a Treaty Lender and the Company making the payment is able to demonstrate that the 
payment could have been made to the Lender without the Tax Deduction had that Lender complied with its 
obligations under sub-clause 14.2.7 below. 

142.5 If the Company is required to make a Tax Deduction, the Company shall make that Tax Deduction and any payment 
required in connection with that Tax Deduction within the time allowed and in the minimum amount required by law. 

14.2.6 Within thirty days of making either a Tax Deduction or any payment required in connection with that Tax Deduction, 
the Company making that Tax Deduction shall deliver to the Facility Agent for the Finance Party entitled to the 
payment a statement under Section 975 of the ITA, or other evidence reasonably satisfactory to that Finance Party that 
the Tax Deduction has been made or (as applicable) any appropriate payment paid to the relevant taxing authority. 

14.2.7 
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(a) Subject to paragraph (b) below, a Treaty Lender and the Company which makes a payment to which that 
Treaty Lender is entitled shall co-operate in completing any procedural formalities necessary for that Company 
to obtain authorisation to make that payment without a Tax Deduction. 

(b) Nothing in paragraph (a) above shall require a Treaty Lender to: 

(i) register under the HMRC DT Treaty Passport scheme; 

(ii) apply the HMRC DT Treaty Passport scheme to any Loan ifit has so registered; or 

(iii) file Treaty forms if it has included an indication to the effect that it wishes the HMRC DT Treaty 
Passport scheme to apply to this Agreement in accordance with paragraph 14.2.10 below or paragraph 
14.6.1 of Clause 14.6 (HMRC DT Treaty Passport scheme confinnation) and the Company making that 
payment has not complied with its obligations under paragraph 14.2.11 below or paragraph 14.6.2 of 
Clause 14.6 (HMRC DT Treaty Passport scheme confirmation). 

14.2.8 A UK Non-Bank Lender which becomes a Party on the day on which this Agreement is entered into gives a Tax 
Confirmation to the Company by entering into this Agreement 

142.9 A UK Non-Bank Lender shall promptly notify the Company and the Facility Agent if there is any change in the 
position from that set out in the Tax Confinnation. 

142.10 A Treaty Lender which becomes a Party on the day on which this Agreement is entered into that holds a passport under 
the HMRC DT Treaty Passport scheme, and which wishes that scheme to apply to this Agreement; shall include an 
indication to that effect (for the benefit of the Facility Agent and without liability to the Company) by including its 
scheme reference number and its jurisdiction of tax residence opposite its name in Schedule 1 (Original Parties). 

142.11 Where a Lender includes the indication described in paragraph 14.2.10 above in Schedule 1 (Original Parties), the 
Company shall file a duly completed form DTTP2 in respect of such Lender with HM Revenue & Customs within 30 
days of the date of this Agreement and shall promptly provide the Lender with a copy of that filing provided that the 
Company shall not be liable in respect of any non-compliance with its obligations under this Clause 14.2.11 where such 
non-compliance is due to circumstances beyond the control of the Company (including, without limitation, any delay, 
failure or omission on the part of the relevant Lender or the Facility Agent to comply with any obligation owed to the 
Company, or to any inaccuracy in any information provided by the relevant Lender or the Facility Agent in connection 
with the DT Treaty Passport scheme). 

14.2.12 Any Lender which has confirmed that it is entitled to use its DT Treaty Passport in accordance with Clause 14.2.10 or 
Clause 14.6.l will reasonably promptly notify the Facility Agent and the Company if at any time it ceases to holds a 
passport under the HMRC DT Treaty Passport scheme or if it ceases to be able to use such passport as a Lender. 

-- ---------- ---- --------- --- -------- ----- ---------
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142.13 Ifa Lender has not included an indication to the effect that it wishes the HMRC DT Treaty Passport scheme to apply to 
this Agreement in accordance with sub-clause 14.2.10 above or sub-clause 14.6.1 of Clause 14.6 (HMRC DT Treaty 
Passport scheme confirmation), the Company shall not file any form relating to the HMRC DT Treaty Passport scheme 
in respect of that Lender's Commitment or its participation in any Loan. 

14.3 Tu indemnity 

14.3.l Except as provided below, the Company must, within three Business Days of demand, indemnify a Finance Party 
against any loss or liability which that Finance Party (in its absolute discretion) determines will be or has been suffered 
(directly or indirectly) by that Finance Party for or on account of Tax in relation to a payment received or receivable (or 
any payment deemed to be received or receivable) under a Finance Document 

14.32 Sub-clause 14.3.l above does not apply to any Tax assessed on a Finance Party under the laws of the jurisdiction in 
which: 

(a) that Finance Party is incorporated or, if different, the jurisdiction (or jurisdictions) in which that Finance Party is 
treated as resident for tax purposes; or 

(b) that Finance Party's Facility Office is located in respect of amounts received or receivable in that jurisdiction, 

if that Tax is imposed on or calculated by reference to the net income received or receivable by that Finance Party. 

However, any payment deemed to be received or receivable, including any amount treated as income but not actually 
received by the Finance Party, such as a Tax Deduction, will not be treated as net income received or receivable for this 

purpose. 

14.33 Sub-clause 14.3. l above does not apply to any Tax assessed on a Finance Party to the extent the loss or liability: 

(a) is compensated for by an increased payment under Clause 14.2 (Tax gross-up); 

(b) would have been compensated for by an increased payment under Clause 14.2 (Tax gross-up) but was not so 
compensated solely because one of the exclusions in Clause 14.2 (Tax gross-up) applied; or 

( c) relates to a FA TCA Deduction required to be made by a Party. 

14.3.4 A Finance Party making, or intending to make, a claim under sub-clause 14.3.1 above must promptly notify the 
Company of the event which will give, or has given, rise to the claim. 

14.4 Tax Credit 

If the Company makes a Tax Payment and the relevant Finance Party has obtained, used and retained any Tax Credit that is 
attnbutable to that Tax Payment, then, if in its discretion (acting reasonably) it can do so without any further adverse 
consequences for it, that Finance Party must pay an amount to the Company which that Finance Party determines (in its 
discretion, 
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acting reasonably) will leave it (after that payment) in the same after-tax position as it would have been in ifthe Tax Payment 
had not been required to be made by the Company. The relevant Finance Party shall talce those steps it considers in its opinion 
reasonable to seek and claim any tax credit 

14.5 Lender Status Confirmation 

Each Lender which becomes a Party to this Agreement after the date of this Agreement shall indicate, in the Transfer 
Certificate, assignment agreement or Increase Confirmation which it executes on becoming a Party, and for the benefit of the 
Facility Agent and without liability to the Company, which of the following categories it falls in: 

14.5.1 not a Qualifying Lender; 

14.52 a Qualifying Lender (other than a Treaty Lender); or 

14.53 a Treaty Lender. 

Ifa New Lender fails to indicate its status in accordance with this Clause 14.5 then such New Lender shall be treated for the 
purposes of this Agreement as if it is not a Qualifying Lender until such time as it notifies the Facility Agent which category 
applies (and the Facility Agent, upon receipt of such notification, shall inform the Company). For the avoidance of doubt, a 
Transfer Certificate or assignment agreement shall not be invalidated by any failure of a Lender to comply with this Clause 
14.5. 

14.6 HMRC DT Treaty Passport scheme confirmation 

14.6.1 A New Lender that is a Treaty Lender that holds a passport under the HMRC DT Treaty Passport scheme, and which 
wishes that scheme to apply to this Agreement, shall include an indication to that effect (for the benefit of the Facility 
Agent and without liability to the Company) in the Transfer Certificate or Increase Confirmation which it executes by 
including its scheme reference number and its jurisdiction of tax residence in that Transfer Certificate or Increase 
Confinnation. 

14.62 Where a New Lender includes the indication descnbed in sub-clause 14.6.1 above in the relevant Transfer Certificate or 
Increase Confirmation the Company shall file a duly completed form DTTP2 in respect of such Lender with HM 
Revenue & Customs within 30 days of the relevant Transfer Date and shall promptly provide the Lender with a copy of 
that filing. 

14. 7 Stamp taxes 

The Company shall pay and, within three Business Days of demand, indemnify each Finance Party against any cost, loss or 
liability that Finance Party incurs in relation to all stamp duty, registration and other similar Taxes payable in respect of any 
Finance Document, except for any such Tax payable in respect of a Transfer Certificate or other transfer or disposal of a 
Lender's rights or obligations under a Finance Document 

14.8 VAT 
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14.8.1 All amounts set out, or expressed in a Finance Document to be payable by any Party to a Finance Party which (in 
whole or in part) constitute the consideration for a supply or supplies for VAT purposes shall be deemed to be exclusive 
of any VAT which is chargeable on such supply or supplies, and accordingly, subject to sub-clause 14.8.2 below, if 
VAT is or becomes chargeable on any supply made by any Finance Party to any Party under a Finance Document, that 
Party shall pay to the Finance Party (in addition to and at the same time as paying any other consideration for such 
supply) an amount equal to the amount of such VAT (and such Finance Party shall promptly provide an appropriate 
VAT invoice to such Party). 

14.8.2 If VAT is or becomes chargeable on any supply made by any Finance Party (the " Supplier") to any other Finance 
Party (the "Recipient") under a Finance Document, and any Party other than the Recipient (the "Subject Party") is 
required by the terms of any Finance Document to pay an amount equal to the consideration for such supply to the 
Supplier (rather than being required to reimburse the Recipient in respect of that consideration), such Party shall also 
pay to the Supplier (in addition to and at the same time as paying such amount) an amount equal to the amount of such 
VAT. The Recipient will promptly pay to the Subject Party an amount equal to any credit or repayment obtained by the 
Recipient from the relevant tax authority which the Recipient reasonably determines is in respect of such VAT. 

14.83 Where a Finance Document requires any Party to reimburse or indemnify a Finance Party for any cost or expense, that 
Party shall reimburse or indemnify (as the case may be) such Finance Party for the full amount of such cost or expense, 
including such part thereof as represents VAT, save to the extent that such Finance Party reasonably determines that it 
is entitled to credit or repayment in respect of such VAT from the relevant tax authority. 

14.8.4 Any reference in this Clause 14.8 to any Party shall, at any time when such Party is treated as a member of a group for 
.VAT purposes, include Cw.here appropriate and unle~ the context otherwise requires) a reference to the representative 
member of such group at such time (the term "representative member" to have the same meaning as in the Value Added 
Tax Act 1994). 

14.9 FATCA Information 

14.9.1 Subject to sub-clause 14.9.3 below, each Party shall, within ten Business Days of a reasonable request by another 
Party: 

(a) confirm to that other Party whether it is: 

(i) a FA TCA Exempt Party; or 

(ii) not a FA TCA Exempt Party; and 

(b) supply to that other Party such forms, documentation and other information relating to its status under F ATCA 
as that other Party reasonably requests for the purposes of that other Party's compliance with FA TCA; 

( c) supply to that other Party such forms, documentation and other information relating to its status as that other 
Party reasonably requests for the purposes of 
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that other Party's compliance with any other law, regulation, or exchange of information regime. 

14.9.2 If a Party confinns to another Party pursuant to paragraph (a) of sub-clause 14.9.1 above that it is a FATCA Exempt 
Party and it subsequently becomes aware that it is not, or has ceased to be a FATCA Exempt Party, that Party shall 
notify that other Party reasonably promptly. 

14.9.3 Sub-clause 14.9.1 above shall not oblige any Finance Party to do anything, and paragraph (c) of sub-clause 14.91. 
above shall not oblige any other Party to do anything, which would or might in its reasonable opinion constitute a 
breach of: 

(a) any law or regulation; 

(b) any fiduciary duty; or 

( c) any duty of confidentiality. 

14.9.4 If a Party fails to confirm whether or not it is a FATCA Exempt Party or to supply forms, documentation or other 
information requested in accordance with paragraph (a) or (b) of sub-clause 14.9.1 above (including, for the avoidance 
of doubt, where sub-clause 14.9.3 above applies), then such Party shall be treated for the purposes of the Finance 
Documents (and payments under them) as ifit is not a FATCA Exempt Party until such time as the Party in question 
provides the requested confirmation, forms, documentation or other information. 

14.10 FATCA Deduction 
. . . . . 

14.10.l Each Party may make any FATCA Deduction it is required to make by FATCA, and any payment required in 
connection with that FATCA Deduction, and no Party shall be required to increase any payment in respect of which it 
makes such a FA TCA Deduction, or otherwise compensate the recipient of the payment for that FA TCA Deduction. 

I 4.10.2 Each Party shall promptly, upon becoming aware that it must make a FATCA Deduction (or that there is any change in 
the rate or the basis of such FATCA Deduction), notify the Party to whom it is making the payment and, in addition, 
shall notify the Company, the Facility Agent and the other Finance Parties. 

15. INCREASED COSTS 

15. l Increased Costs 

Except as provided below in this Clause, the Company must pay to a Finance Party the amount of any Increased Cost incurred 
by that Finance Party or any of its Affiliates as a result of: 

15. I .1 the introduction of, or any change in, or any change in the interpretation or application of, any law or regulation; 

15.1.2 compliance with any law or regulation made after the date of this Agreement provided that for the purposes of this 
Agreement and any other Finance Document, Dodd-Frank shall be deemed to be a law or regulation made after the 
date of this Agreement; or 

-------------- -------
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15 .1.3 the implementation or application of, or compliance with, Basel ill or CRD IV or any law or regulation that implements 
or applies Basel ill or CRD IV. 

15.2 Exceptions 

The Company need not make any payment for an Increased Cost to the extent that the Increased Cost is: 

15.2.l compensated for under another Clause or would have been but for an exception to that Clause; 

15.22 a Tax on the overall net income of a Finance Party or any of its Affiliates; 

152.3 attributable to a FA TCA Deduction required to be made by a Party; 

152.4 attnbutable to a Finance Party or its Affiliate wilfully failing to comply with any law or regulation; 

152.5 attributable to the implementation or application of or compliance with the "International Convergence of Capital 
Measurement and Capital Standards, a Revised Framework" published by the Basel Committee in June 2004 in the 
form existing on the date of this Agreement (but excluding any amendment arising out of Basel III) (Basel II) or any 
other law or regulation which implements Basel II (whether such implementation, application or compliance is by a 
government, regulator, Finance Party or any of its Affiliates); or 

152.6 not notified by the relevant Finance Party to the Facility Agent and the Company within three Months of that Finance 
Party becoming aware of such Increased Cost. 

15.3 Claims 

A Finance Party intending to make a claim for an Increased Cost must notify the Company promptly of the circumstances 
giving rise to, and the amount of, the claim. 

16. MITIGATION 

16.l Mitigation 

16.1.1 Each Finance Party must, in consultation with the Company (other than upon the occurrence of an event referred to at 
paragraph (d) below where no such consultation is required), take all reasonable steps to mitigate any circumstances 
which arise and which result or would result in the Facility ceasing to be available or: 

(a) any Tax Payment or Increased Cost being payable to that Finance Party; 

(b) that Finance Party being able to exercise any right of prepayment and/or cancellation under this Agreement by 
reason of any illegality; 

( c) that Finance Party incurring any cost of complying with the minimum reserve requirements of the European 
Central Ban1c; or 

( d) the occurrence of any market disruption event, 
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including transferring its rights and obligations under the Finance Documents to an Affiliate or changing its Facility 

Office. 

16.12 A Finance Party is not obliged to take any step under this Clause 16 if, in the opinion of that Finance Party (acting 
reasonably), to do so might be prejudicial to it 

16.1.3 Each Finance Party must promptly notify the Company of any circumstances as descnbed in paragraphs (a) to (d) of 
sub-clause 16.1.1 of this Clause 16.1. 

16.1.4 The Company must indemnify each Finance Party for all costs and expenses reasonably incurred by it as a result of any 
step taken under this Clause 16.1. 

16.1.5 This Clause does not in any way limit the obligations of the Company under the Finance Documents. 

16.2 Substitution 

Notwithstanding Clause 16.l (Mitigation), if any circumstances arise which result in: 

162.1 any Tax Payment or Increased Cost being payable to that Finance Party; 

16.22 that Finance Party being able to exercise any right of prepayment and/or cancellation under this Agreement by reason of 
any illegality; 

162.3 that finance Party incurring any cost of complying with the minimum reserve requirements of the European Central 
Bank; 

162.4 the occurrence of any market disruption event; or 

162.5 any Lender becoming a Non-Consenting Lender, 

then the Company, at its expense, at any time within 180 days after the occurrence of the relevant event or circumstance, so 
long as no Default is outstanding, may by notice to the Facility Agent and such Finance Party require it (and, if applicable, its 
Affiliate) to (and to the extent pennitted by law such Finance Party or, if applicable, its Affiliate shall) novate pursuant to 
Clause 29 (Changes to the Parties) all (and not part only) of its rights and obligations under this Agreement to a bank, financial 
institution, trust, fund or other entity (a "Replacement Finance Party") selected by the Company, and which is acceptable to 
the Facility Agent (acting reasonably) (unless the Facility Agent is an Impaired Agent), which confirms its willingness to 
assume and does assume all the obligations of the transferring Finance Party (including the assumption of the transferring 
Finance Party's participations or unfunded participations (as the case may be) on the same basis as the transferring Finance 
Party) for a purchase price in cash payable at the time of transfer equal to the outstanding principal amount of such Finance 
Party's participation in the outstanding Loans and all accrued interest (to the extent that the Facility Agent has not given a 
notification under Clause 29.9 (Pro rata interest settlement)), Break Costs and other amounts payable to such Finance Party 
under the Finance Documents provided that: 

16.2.6 the Company shall have no right to replace the Facility Agent; 

162.7 neither the Facility Agent nor such Finance Party shall have any obligation to the Company to find a Replacement 
Finance Party; 
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16.2.8 the transfer must take place no later than 14 days after the notice referred to above; 

16.2.9 in no event shall such Finance Party be required to pay or surrender to the Replacement Finance Party any of the fees 
received by such Finance Party pursuant to the Finance Documents; and 

16.2.1 O the Finance Party shall only be obliged to transfer its rights and obligations pursuant to this Clause 16.2 once it is 
satisfied that it has complied with all necessary "know your customer" or other similar checks under all applicable laws 
and regulations in relation to that transfer to the Replacement Finance Party. 

16.3 Conduct of business by a Finance Party 

No term of this Agreement will: 

16.3.1 interfere with the right of any Finance Party to arrange its affairs (Tax or otherwise) in whatever manner it thinks fit or 
oblige any Finance Party to investigate or claim any Tax Credit; or 

163.2 oblige any Finance Party to disclose any information relating to its affairs (Tax or otherwise) or any computation in 
respect of Tax. 

17. PAYMENTS 

17.l Place 

Unless a Fin!II).ce Document specifies tha~ payments under it are to 1;>e made in another manner, all payments by a Party (qther 
than the Facility Agent) under the Finance Documents, excluding a payment under the terms of an Ancillary Document., must 
be made to the Facility Agent to its account at such office or bank: 

I 7 .1.1 in the principal financial centre of the country of the relevant currency; or 

17.1.2 in the case of euro, in the principal financial centre of a Participating Member State or London, 

as it may notify to that Party for this purpose by not less than five Business Days' prior notice. 

17.2 Funds 

Payments under the Finance Documents to the Facility Agent must be made for value on the due date at such times and in such 
funds as the Facility Agent may specify to the Party concerned as being customary at the time for the settlement of transactions 
in the relevant currency in the place of payment 

17.3 Distribution 

17.3.1 Each payment received by the Facility Agent under the Finance Documents for another Party must, except as provided 
below, be made available by the Facility Agent to that Party by payment (as soon as practicable after receipt) to its 
account with such office or bank: 
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(a) in the principal financial centre of the country of the relevant currency; or 

(b) in the case of euro, in the principal financial centre of a Participating Member State or London, 

as it may notify to the Facility Agent for this purpose by not less than five Business Days' prior notice. 

17.32 The Facility Agent may apply any amount received by it for the Company in or towards payment (as soon as 
practicable after receipt) of any amount due from the Company under the Finance Documents or in or towards the 
purchase of any amount of any currency to be so applied. 

17.3.3 Where a sum is paid to the Facility Agent under this Agreement for another Party, the Facility Agent is not obliged to 
pay that sum to that Party until it has established that it has actually received it However, the Facility Agent may 
assume that the sum has been paid to it, and, in reliance on that assumption, make available to that Party a 
corresponding amount If it transpires that the sum has not been received by the Facility Agent, that Party must 
immediately on demand by the Facility Agent refund any corresponding amount made available to it together with 
interest on that amount from the date of payment to the date of receipt by the Facility Agent at a rate calculated by the 
Facility Agent to reflect its cost of funds. 

17.4 Currency ofaccount 

17.4.1 Unless a Finance Document specifies that payments under it are to be made in a different manner, the currency of each 
amount payable under the Finance Documents is determined under this Clause. 

17.42 Interest is payable in the currency in which the relevant amount in respect of which it is payable is denominated. 

17.4.3 A repayment or prepayment of any principal amount (or overdue amount) is payable in the currency in which that 
principal amount (or overdue amount) is denominated on its due date. 

17 .4.4 Amounts payable in respect of costs and expenses and Taxes are payable in the currency in which they are incurred. 

17.4.5 Each other amount payable under the Finance Documents is payable in Sterling. 

17.4.6 Any amount expressed to be payable in a currency other than Sterling shall be paid in that other currency. 

17 .5 No set-off or counterclaim 

All payments made by the Company under the Finance Documents must be made without set-off or counterclaim. 

17.6 Business Days 
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17 .6.1 If a payment under the Finance Documents is due on a day which is not a Business Day, the due date for that payment 
will instead be the next Business Day in the same calendar month (if there is one) or the preceding Business Day (if 
there is not) or whatever day the Facility Agent determines is market practice. 

17 .62 During any extension of the due date for payment of any principal (or overdue amount) under this Agreement interest is 
payable on that principal (or overdue amount) at the rate payable on the original due date. 

17. 7 Impaired Agent 

17.7.1 If, at any time, the Facility Agent becomes an Impaired Agent, the Company or a Lender which is required to make a 
payment under the Finance Documents to the Facility Agent in accordance with Clause 17.1 (Place) may instead either 
pay that amount direct to the required recipient or pay that amount to an interest bearing account held with an 
Acceptable Bank and in relation to which no Insolvency Event has occurred and is continuing, in the name of the 
Company or the Lender making the payment and designated as a trust account for the benefit of the Party or Parties 
beneficially entitled to that payment under the Finance Documents. In each case such payments must be made on the 
due date for payment under the Finance Documents. 

17. 7 2 All interest accrued on the amount standing to the credit of the trust account shall be for the benefit of the beneficiaries 
of that trust account pro rata to their respective entitlements. 

17.7.3 A Party which has made a payment in accordance with this Clause 17.7 shall be discharged of the relevant payment 
obligation under the Finance Documents and shall not take any credit risk with respect to the amounts standing to the 
credit of the trust account 

17.7.4 Promptly upon the appointment of a successor Facility Agent in accordance with Clause 23.14 (Replacement of the 
Facility Agent), each Party which has made a payment to a trust account in accordance with this Clause 17.7 shall give 
all requisite instructions to the bank with whom the trust account is held to transfer the amount (together with any 
accrued interest) to the successor Facility Agent for distnbution in accordance with Clause 17.3 (Distribution). 

17.7.5 For the purposes of this Clause 17.7 only, an Acceptable Bank shall include any bank or financial institution approved 
by the Facility Agent or, ifthe Facility Agent is an Impaired Agent, the Majority Lenders. 

17.8 Partial payments 

17 .8.1 If any Administrative Party receives a payment insufficient to discharge all the amounts then due and payable by the 
Company under the Finance Documents, the Administrative Party must apply that payment towards the obligations of 
the Company under the Finance Documents in the following order: 

(a) first, in or towards payment pro rata of any unpaid fees, costs and expenses of the Administrative Parties under 
the Finance Documents; 
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(b) secondly, in or towards payment pro rata of any accrued interest or fee due but unpaid under this Agreement; 

( c) thirdly, in or towards payment pro rata of any principal amount due but unpaid under this Agreement; and 

(d) fourthly, in or towards payment pro rata of any other sum due but unpaid under the Finance Documents. 

17.82 The Facility Agent must, if so directed by all the Lenders, vary the order set out in paragraphs (a) to (d) of sub-clause 
17.8.l of this Clause 17.8. 

17 .8 .3 This Clause will override any appropriation made by the Company. 

17.9 Timing of payments 

If a Finance Document does not provide for when a particular payment is due, that payment will be due within three Business 
Days of demand by the relevant Finance Party. 

18. REPRESENTATIONS 

18. l Representations 

The representations set out in this Clause are made by the Company to each Finance Party on the date of this Agreement 

18.2 Status 

It is a limited liabilitj company, duly incorporated and validly existing under the Companies Act 2006 in England and Wales. 

18.3 Powers and authority 

It has the power to enter into and perfonn, and has taken all necessary action to authorise the entry into and performance of, the 
Finance Documents to which it is or will be a party and the transactions contemplated by those Finance Documents. 

18.4 Legal validity 

Subject to any general principles of law limiting its obligations and referred to in any legal opinion required under this 
Agreement, each Finance Document to which it is a party is its legally binding, valid and enforceable obligation. 

18.5 Non-conflict 

The entry into and performance by it of, and the transactions contemplated by, the Finance Documents do not conflict with any 
borrowing or other power or restriction granted or imposed by: 

18.5.1 any law or regulation applicable to it and violation of which has or is likely to have a Material Adverse Effect; or 
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18.52 its constitutional documents. 

18.6 No default 

18.6.1 No Event of Default is outstanding or might reasonably be expected to result from the making of any Loan. 

18.62 No other event or circumstance is outstanding which constitutes a default under any other agreement or instrument 
which is binding on it or any of its Subsidiaries or to which its (or any of its Subsidiaries') assets are subject which 
might have a Material Adverse Effect 

18.7 Authorisations 

All authorisations required by it (including any authorisations required under PUHCA or the Act, if any): 

18.7.1 in connection with the entry into, performance, validity and enforceability of, and the transactions contemplated by, the 
Finance Documents; and 

18.7 2 to make the Finance Documents admissible in evidence in England and Wales, 

have been obtained or effected (as appropriate) and are in full force and effect 

18.8 Financial statements 

Its audited consolidated financial statements most recently delivered to the Facility Agent (which, at the date of this Agreement, 
are the Original Financial Statements): · · · 

18.8.1 have been prepared in accordance with accounting principles and practices generally accepted in its jurisdiction of 
incorporation, consistently applied; and 

18.8.2 fairly represent its consolidated financial condition as at the date to which they were drawn up, 

except, in each case, as disclosed to the contrary in those financial statements .. 

18.9 No material adverse change 

Other than as disclosed in writing to the Arranger prior to the date of this Agreement there has been no material adverse change 
in its consolidated financial condition since the date to which the Original Financial Statements were drawn up. 

18.10 Litigation 

No litigation, arbitration or administrative proceedings are current or, to its knowledge, pending or threatened, which, if 
adversely determined, are reasonably likely to have a Material Adverse Effect 

18.11 WindingUp 
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No meeting has been convened for its winding-up and, so far as it is aware, no petition, application or the like is outstanding for 
its winding-up. 

18.12 Non-Violation of other Agreements: 

Its entry into, exercise of its rights and/or perfonnance of or compliance with its obligations under this Agreement do not and 
will not violate, to an extent or in a manner which has or is likely to have a Material Adverse Effect on it, any agreement to 
which it is a party or which is binding on it. 

18.13 Governing Law and Enforcement 

18.13.1 The choice of English law as the governing law of the Finance Documents will be recognised and enforced in its 
jurisdiction of incorporation. 

18.13.2 Any judgement obtained in England in relation to a Finance Document will be recognised and enforced in its 
jurisdiction of incorporation. 

18.14 Deduction ofTa:s. 

It is not required to make any deduction for or on account of Tax from any payment it may make under any Finance Document 
to a Lender which is: 

18.14.l a Qualifying Lender: 

(a) falling within paragraph (aXi) of the definition of Qualifying Lender; or 

(b) except where a Direction has been given under section 931 of the IT A in relation to the payment concerned, 
falling within paragraph (a)(ii) of the definition of Qualifying Lender; or 

(c) falling within paragraph (b) of the definition of Qualifying Lender or; 

18.142 a Treaty Lender and the payment is one specified in a direction given by the Commissioners of Revenue & Customs 
under Regulation 2 of the Double Taxation Relief (Taxes on Income) (General) Regulations 1970 (SI 1970/488). 

18.15 No filing or stamp taxes 

Under the law of its jurisdiction of incorporation it is not necessary that the Finance Documents be filed, recorded or enrolled 
with any court or other authority in that jurisdiction or that any stamp, registration or similar tax be paid on or in relation to the 
Finance Documents (which for these purposes does not include a Transfer Certificate or other transfer or disposal of a Lender's 
rights or obligations under a Finance Document) or the transactions contemplated by the Finance Documents. 

18.16 No misleading information 

Save as disclosed in writing to the Facility Agent and the Arrangers prior to the Effective Date (as defined in the Amendment 
Agreement): 
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18.16.1 any written factual information provided by any member of the Group or on its behalf was true and accurate in all 
material respects as at the date of the relevant report or document or as at the date (if any) at which it is stated to be 
given; 

18.162 the financial projections provided have been prepared on the basis of recent historical information and on the basis of 
reasonable assumptions as at the date provided; and 

18.16.3 no event or circumstance has occurred or arisen and no information has been given or withheld that results in the 
infonnation, opinions, intentions, forecasts or projections contained in such written information being untrue or 
misleading in any material respect 

18.17 Pari Passu ranking 

Its payment obligations under the Finance Documents rank at least pari passu with the claims of all its other unsecured and 
unsubordinated creditors, except for obligations mandatorily preferred by law applying to companies generally. 

18.18 Lkence 

The Licence is in full force and effect and there is no investigation or proceeding current, pending or threatened which could, if 
adversely determined, result in the termination of the Licence. 

18.19 Sanctlons 

. No member of the Group or, to the knowledge. of the Company, any director, officer, employee, agent, affiliate or 
representative of any member of the Group is an individual or entity (the "Person") currently the subject of any sanctions 
administered or enforced by the U.S. Department of Treasury's Office of Foreign Assets Control (the "OFAC"), the United 
Nations Security Council (the "UNSC"), the European Union, Her Majesty's Treasury (the "HMT"), or other relevant 
sanctions authority (collectively, "Sanctlons"), nor is any member of the Group located, organized or resident in a country or 
territory that is the subject of country-wide or territory-wide Sanctions. The Company represents for itself and on behalf of 
other members of the Group that no member of the Group will, directly or indirectly, use the proceeds of the transaction, or 
lend, contribute or otherwise make available such proceeds to any subsidiary, joint venture partner or other Person, to fund any 
activities of or business with any Person, or in Syria, Cuba, Iran, North Korea, Sudan or in any other country or territory, that, 
at the time of such funding, is the subject of country-wide or territory-wide Sanctions, or in any other manner that will result in 
a violation by any Person (including any Person participating in the transaction, whether as underwriter, advisor, investor or 
otherwise) of Sanctions. 

18.20 Anti- Corruption 

Each member of the Group has conducted its business in compliance with applicable anti-corruption laws and has instituted 
and maintained policies and procedures designed to promote and achieve compliance by that member of the Group with such 
laws. 

18.21 Times for making representations 
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18 .21 . I The representations set out in this Clause are made by the Company on the date of this Agreement 

18212 The Repeating Representations are deemed to be repeated by the Company on the date of each Request and the first 
day of each Term. 

1821.3 When a representation is repeated, it is applied to the circumstances existing at the time of repetition. 

I 9. INFORMATION COVENANTS 

19.1 Financial statements 

19.1.1 The Company must supply to the Facility Agent (in sufficient copies for all the Lenders if the Facility Agent so 
requests): 

(a) its audited consolidated financial statements for each of its financial years; and 

(b) its interim consolidated financial statements for the first half-year of each of its financial years. 

19.12 All financial statements must be supplied as soon as they are available and: 

(a) in the case of the Company's audited consolidated financial statements, within 180 days; and 

(b) in the case of the Company's interim financial statements, within 90 days, 

of the end of the relevant fmancial period. 

19.2 Form of Financial Statement 

If any financial statement delivered or to be delivered to the Facility Agent under Clause I 9.1 is not to be or, as the case may 
be, has not been prepared in accordance with Applicable Accounting Principles: 

192.I the Company and the Facility Agent (on behalf of and after consultation with all the Lenders) shall, on the request of 
the Facility Agent or the Company, negotiate in good faith with a view to agreeing such amendments to the financial 
ratios and/or the definitions of the terms used in Clause 20 (Financial covenants) as are necessary to give the Lenders 
comparable protection to that contemplated at the date of this Agreement; 

19.2.2 if amendments are agreed by the Company and the Majority Lenders within 25 days, those amendments shall take 
effect in accordance with the terms of that agreement; and 

192.3 if such amendments are not so agreed within 25 days, the Company shall: 

(a) within 30 days after the end of that 25 day period; and 

(b) with all subsequent financial statements to be delivered to the Facility Agent under Clause I 9 .1, 
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deliver to the Facility Agent details of all such adjustments as need to be made to the relevant financial statements to 

bring them into line with the Companies Act 2006 (as in effect on the date of this Agreement) and Applicable 

Accounting Principles. 

19.3 Compliance Certificate 

19.3.1 The Company must supply to the Facility Agent a Compliance Certificate with each set of its financial statements sent 
to the Facility Agent under this Agreement 

19.32 Each Compliance Certificate must be signed by two directors of the Company. 

19.4 Information - miscellaneous 

The Company must supply to the Facility Agent, in sufficient copies for all the Lenders ifthe Facility Agent so requests: 

19.4.1 copies of all documents despatched by the Company to its creditors generally (or any class of them) in each case at the 
same time as they are despatched; 

19.42 promptly upon becoming aware of them, details of any litigation, arbitration or administrative proceedings which are 
current, threatened or pending against any member of the Group and which might, if adversely determined, have a 
Material Adverse Effect; 

19.4.3 promptly, details of the loss of the Licence or any communication from OFGEM or other government agency regarding 
any potential or threatened loss of the Licence; · 

19 .4.4 promptly on receiving them, details of any modification of an Authorisation or other material regulatory notices from 
OFGEM or other government agency; 

19.4.5 a copy of all material information relating to any matter which is reasonably likely to have a Material Adverse Effect 
which the Company supplies to, or receives from, any applicable regulatory body (including OFGEM) (at the same 
time as it is supplied to, or promptly following its receipt from, the applicable regulatory body); 

19.4.6 written notice of the details of any proposed changes to the Licence as soon as reasonably practicable after becoming 
aware of the same (other than changes of a formal, minor or technical nature); 

19.4.7 within 5 Business Days of receiving them, details of any change to the rating by Moody's or Standard & Poor's of the 
long-term, unsecured and non credit-enhanced debt obligations of the Company; 

19.4.8 the Company shall deliver to the Facility Agent at such times as those reports are prepared in order to comply with the 
then current statutory or auditing requirements (as applicable either to the trustees of any relevant schemes or to the 
Company), actuarial reports in relation to all pension schemes mentioned in sub-clause 21.15.l of Clause 21.15 
(Pensions). This obligation shall apply to only those pension schemes (or groups of the Electricity Supply Pension 
Scheme) of which the Company is at that time a participating employer and to those reports which have been provided 
to the Company; 

19.4.9 promptly on request, a list of the then current Material Subsidiaries; and 
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19.4.10 promptly on request, such further information regarding the financial condition, business and operations of the Group as 
any Finance Party through the Facility Agent may reasonably request 

19.5 Notification ofDefault 

19.5.1 The Company must notify the Facility Agent of any Default (and the steps, if any, being taken to remedy it) promptly 
upon becoming aware of its occurrence. 

19.52 Promptly on request by the Facility Agent, the Company must supply to the Facility Agent a certificate signed by two 
of its directors on its behalf, certifying that no Default is outstanding or, if a Default is outstanding, specifying the 
Default and the steps, if any, being taken to remedy it. 

19.6 Use of websites 

19.6.l Except as provided below, the Company may deliver any infonnation under this Agreement to a Lender by posting it 
on to an electronic website if: 

(a) the Facility Agent and the Lender agree; 

(b) the Company and the Facility Agent designate an electronic website for this purpose; 

(c) the Company notifies the Facility Agent of the address of and password for the website; and 

(d) the infonnation posted is in a format agreecl between the Company anq the Facility Agent. 

The Facility Agent must supply each relevant Lender with the address of and password for the website. 

I 9.62 Notwithstanding the above, the Company must supply to the Facility Agent in paper form a copy of any infonnation 
posted on the website together with sufficient copies for: 

(a) any Lender not agreeing to receive infonnation via the website; and 

(b) any other Lender within ten Business Days of request by that Lender. 

19.6.3 The Company must promptly upon becoming aware of its occurrence, notify the Facility Agent if: 

(a) the website cannot be accessed; 

(b) the website or any information on the website is infected by any electronic virus or similar software; 

( c) the password for the website is changed; or 
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(d) any infonnation to be supplied under this Agreement is posted on the website or amended after being posted. 

If the circumstances in paragraphs (a) or (b) above occur, the Company must supply any information required under this 

Agreement in paper form. 

19.7 Know your customer requirements 

19.7.1 If: 

(a) the introduction of or any change in (or in the interpretation, administration or application of) any law or 
regulation made after the date of this Agreement; 

(b) any change in the status of the Company after the date of this Agreement; or 

(c) a proposed assignment or transfer by a Lender of any of its rights and obligations under this Agreement to a 
party that is not a Lender prior to such assignment or transfer, 

obliges the Facility Agent or any Lender (or, in the case of paragraph (c) above, any prospective new Lender) to comply 

with "know your customer" or similar identification procedures in circumstances where the necessary information is not 

already available to it, the Company shall promptly upon the request of the Facility Agent or any Lender supply, or 

procure the supply of, such documentation and other evidence as is reasonably requested by the Facility Agent (for itself 

or on behalf of any Lender) or any Lender (for itself or, in the case of the event described in paragraph (iii) above, on 

behalf of any prospective .new Lender) in order for ~e Facility Agent, such Len~er or, in the case of the evf'.nt described 

in paragraph (iii) above, any prospective new Lender to carry out and be satisfied it bas complied with all necessary 

"know your customer" or other similar checks under all applicable laws and regulations pursuant to the transactions 

contemplated in the Finance Documents. 

20. FINANCIAL COVENANTS 

20.1 Definitions 

In this Clause: 

"Cash" means, at any time, cash denominated in a currency of the United States of America, the United Kingdom, any 
member state of the European Union or any Participating Member State in hand or at bank and (in the latter case) credited to an 
account in the name of a member of the Group with an Acceptable Bank and to which a member of the Group is alone (or 
together with other members of the Group) beneficially entitled and for so long as: 

(a) that cash is repayable: 

(i) if that cash is deposited with a Lender, within 180 days after the relevant date of calculation; or 

(ii) if that cash is deposited with any other lender or financial institution, within 45 days after the relevant date of 
calculation; 
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(b) repayment of that cash is not contingent on the prior discharge of any other indebtedness of any member of the Group 
or of any other person whatsoever or on the satisfaction of any other condition; 

( c) there is no Security Interest over that cash other than Security Interests permitted under sub-clause 21.5 .3(k) of Clause 
21.5 (Negative pledge); and 

(d) the cash is freely and (except as mentioned in paragraph (a) above) immediately available to be applied in repayment or 
prepayment of the Facility. 

"Cash Equivalent Investments" means at any time: 

(a) certificates of deposit maturing within one year after the relevant date of calculation and issued by an Acceptable Bank; 

(b) any investment in marketable debt obligations issued or guaranteed by the government of an Acceptable Jurisdiction or 
by an instrumentality or agency of any of them having an equivalent credit rating, maturing within one year after the 
relevant date of calculation and not convertible or exchangeable to any other security; 

( c) commercial paper not convertible or exchangeable to any other security: 

(i) for which a recognised trading market exists; 

(ii) issued by an issuer incorporated in an Acceptable Jurisdiction; 

(iii) which matures withjn one year after the relevfil)t date of calculation; and 

(iv) which has a credit rating of either A-1 or higher by Standard & Poor's Rating Services or Fl or higher by Fitch 
Ratings Ltd or P-1 or higher by Moody's Investor Services Limited, or, if no rating is available in respect of the 
commercial paper, the issuer of which has, in respect of its long-term unsecured and non-credit enhanced debt 
obligations, an equivalent rating; 

(d) sterling bills of exchange eligible for rediscount at the Bank of England (or their dematerialised equivalent) and 
accepted by an Acceptable Bank; 

(e) any investment in money market funds which: 

(i) have a credit rating of either A-1 or higher by Standard & Poor's Rating Services or Fl or higher by Fitch 
Ratings Ltd or P-1 or higher by Moody's Investor Services Limited; 

(ii) which invest substantially all their assets in securities of the types described in paragraphs (a) to (d) above; and 

(iii) can be turned into cash on not more than 30 days' notice; or 

(f) any other debt security approved by the Majority Lenders, 

in each case, denominated in a currency of an Acceptable Jurisdiction and to which any member of the Group is alone (or 
together with other members of the Group beneficially entitled at that 

S ...,•rlj V•L l.:~1-h ·~, 2 ",\i, j 2~ ·;: " ,,c"~''l b, f/,_..rr 1'!1~ ~::.~L·T'E:.,t lit~r ~· ~.,.,. 
The tnfonmrt1011 contasnod horom m.y not bo mplod, llda:ptod or dtst.Jibutod md rs not wvnntfJJd to bo accurnte, complato or ttmely Thou~ m:sumos a/.J mJa for any ct.mrges or tosses .-r:smg from WJY uso of this 1rrfonnm10n. 
~to tho OU«rt such dltl'Nlgor or kwi:o:s cannot bf1 kmJ.tod or filXdudod by appllatbJo raw Pa3:I f~ pe-formancc Is no gu..,tw of futuro results. 



rime and which is not issued or guaranteed by any member of the Group or subject to any Security Interest (other than Security 
Interests pennitted under sub-clauses 21.5.3(1) and (k) of Clause 21.5 (Negative pledge)). 

"Consolidated EBITDA" means the consolidated net pre-taxation profits of the Group for a Measurement Period as adjusted 
by: 

{a) adding back Interest Payable; 

(b) taking no account of any exceptional or extraordinary item; 

(c) excluding any amount attributable to minority interests; 

(d) adding back depreciation and amortisation; and 

( e) taking no account of any revaluation of an asset or any loss or gain over book value arising on the disposal of an asset 
(otheiwise than in the ordinary course of trading) by a member of the Group during that Measurement Period. 

"Interest Payable" means, in relation to any Measurement Period, all interest payable and similar charges of the Group 
expressed in the Base Currency and determined on a consolidated basis in accordance with Applicable Accounting Principles 
but excluding interest payable or similar charges of the Group in relation to intra-Group items, loans from Affiliates and 
shareholder loans to the extent that such intra-Group items, loans from Affiliates and/or shareholder loans are subordinated on 
the terms set out in a Subordination Deed. 

"Measurement Period" means each. period of twelve months ending on 31 March or 30 September. 

"Regulatory Asset Base" means at any date, the regulatory asset base of the Company for such date as last determined and 
notified to the Company by OFGEM (interpolated as necessary and adjusted for additions to the regulatory asset base and 
adjusted as appropriate for out-tum inflation I regulatory depreciation). 

"Total Net Debt'' means, at any rime, the consolidated Financial Indebtedness of the Group which is required to be accounted 
for as debt in the consolidated annual financial statements of the Group less the aggregate at such time of all Cash or Cash 
Equivalent Investments held by any member of the Group excluding intra-Group items, loans from Affiliates and shareholder 
loans to the extent that such intra-Group items, loans from Affiliates and/or shareholder loans are subordinated on the terms set 
out in a Subordination Deed. 

20.2 Interpretation 

20.2.1 Except as provided to the contrary in this Agreement, an accounting term used in this Clause is to be construed in 
accordance with the principles applied in connection with the Original Financial Statements. 

20.2.2 Any amount in a currency other than the Base Currency is to be taken into account at its Base Currency equivalent 
calculated on the basis of: 

(a) the Agent's Spot Rate of Exchange on the day the relevant amount falls to be calculated; or 
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(b) if the amount is to be calculated on the last day of a financial period of the Company, the relevant rates of 
exchange used by the Company in, or in connection with, its financial statements for that period. 

20.2.3 No item must be credited or deducted more than once in any calculation under this Clause. 

20.3 Interest cover 

The Company must ensure that the ratio of Consolidated EBITDA to Interest Payable is not, on the last day of each 
Measurement Period, less than 3 to 1. 

20.4 Asset Cover 

The Company must ensure that on the last day of each Measurement Period, Total Net Debt does not exceed 85% of its 
Regulatory Asset Base. 

21. GENERAL COVENANTS 

21.1 General 

The Company agrees to be bound by the covenants set out in this Clause relating to it and, where the covenant is expressed to 
apply to each Material Subsidiary or each member of the Group, the Company must ensure that each of its Material 
Subsidiaries or each of its Subsidiaries, as the case may be, performs that covenant 

21.2 Authorisations 

The Company must promptly obtain, maintain and comply with the tern1S of any authorisation required under any law or 
regulation to enable it to perform its obligations under, or, subject to the Reservations, for the validity or enforceability of, any 
Finance Document. 

21.3 Compliance with laws 

Each member of the Group must comply in all respects with all laws to which it is subject where failure to do so is reasonably 
likely to have a Material Adverse Effect 

21.4 Pari passu ranking 

The Company must ensure that its payment obligations under the Finance Documents rank at least pari passu with all its other 
present and future unsecured payment obligations, except for obligations mandatorily preferred by law applying to companies 
generally. 

21.5 Negative pledge 

In this Clause 21.5, "Quasi-Security Interest'' means an arrangement or transaction described in sub-clause 21.5.2 below. 

21.5.1 Except as provided below, neither the Company nor any Material Subsidiary may create or allow to exist any Security 
Interest or Quasi-Security Interest on any of its assets. 

21.5 2 Except as provided below, neither the Company nor any Material Subsidiary may: 
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(a) sell, transfer or otherwise dispose of any of its assets on terms whereby they are or may be leased to or re
acquired by the Company or any Material Subsidiary; 

(b) sell, transfer or otherwise dispose of any of its receivables on recourse terms; 

( c) enter into any arrangement under which money or the benefit of a bank or other account may be applied, set-off 
or made subject to a combination of accounts; or 

(d) enter into any other preferential arrangement having a similar effect, 

in circumstances where the arrangement or transaction is entered into primarily as a method of raising Financial 

Indebtedness or of financing the acquisition of an asset. 

21.53 Sub-clauses 21.5.l and 21.5.2 do not apply to: 

(a) any lien arising by operation of law and in the ordinary course of trading; 

(b) any netting or set-off arrangement entered into by the Company in the ordinary course of its banking 
arrangements for the purpose of netting debit and credit balances (including a Multi-Account Overdraft) of 
members of the Group; 

( c) any Security Interest or Quasi-Security Interest created under or in connection with or arising out of the 
Balancing and Settlement Code or any transactions or arrangements entered into in connection with the 
management of risks relating thereto; 

(d) in respect of overdue amounts which have not been overdue for more than 30 days and/or are being contested in 
good faith, liens arising solely by operation of law or by order of a court or tribunal (or by an agreement of 
similar effect) and/or in the ordinary course of day to day business or operations; 

( e) any Security Interest or Quasi-Security Interest arising out of title retention provisions in a supplier's standard 
conditions of supply of goods acquired in the ordinary course of business or operations; 

(f) any Security Interest or Quasi-Security Interest created on any asset acquired after the date of this Agreement for 
the sole purpose of financing or re-financing that acquisition and securing a principal, capital or nominal amount 
not exceeding the cost of that acquisition, provided that the Security Interest or Quasi-Security Interest is 
removed or discharged within 6 months of the date of acquisition of such asset; 

(g) any Security Interest or Quasi-Security Interest outstanding on or over any asset acquired after the date of this 
Agreement and in existence at the date of such acquisition, provided that the Security Interest or Quasi-Security 
Interest is removed or discharged within 6 months of the date of acquisition of such asset; 

(h) any Security Interest or Quasi-Security Interest created or outstanding on or over any asset of any company 
which becomes a Material Subsidiary of the 
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Company after the date of this Agreement where such Security Interest or Quasi-Security Interest is created 
prior to the date on which such company becomes a Material Subsidiary of the Company and is not created or 
mcreased in contemplation of such company being acquired and/or becoming a Material Subsidiary of the 
Company and the Security Interest or Quasi-Security Interest is removed or discharged within 6 months of the 
date of such company becoming a Material Subsidiary of the Company; 

(i) any Quasi-Security Interest arising as a result of a disposal which is a disposal permitted under sub-clause 
21.6.2; 

G) any netting arrangements under any swap or other hedging transaction which is on standard market terms; 

(k) any Security Interest or Quasi-Security Interest over bank accounts of the Company in favour of the account 
holding bank with whom it maintains a banking relationship in the ordinary course of trade and granted as part 
of that bank's standard terms and conditions; 

(I) any Security Interest or Quasi-Security Interest created or outstanding with the prior approval of the Majority 
Lenders; and 

(m) any Security Interest or Quasi-Security Interest created or outstanding on or over assets of the Company or any 
of its Material Subsidiaries provided that the aggregate outstanding principal or nominal amount secured by all 
Security Interests and Quasi-Security Interest created or outstanding under this exception on or over such assets 
shall not at any time exceed £25,000,000 or its equivalent 

21.6 Disposals 

21.6.1 Except as provided below, no member of the Group may, either in a single transaction or in a series of transactions and 
whether related or not, dispose of all or any part of its assets (other than cash) where the higher of the market value and 
the net consideration receivable (when aggregated with the higher of the market value and the net consideration 
receivable from any previous disposal by members of the Group) exceeds £5,000,000 (or its equivalent) in total during 
the term of this Agreement 

21.6.2 Sub-clause 21.6.1 does not apply to: 

(a) any disposal made in the ordinary course of day to day business or operations of the disposing entity (including, 
without limitation, disposals of subsidiaries or lines of business, provided that this shall not include a disposal of 
the core electricity distnbution business); 

(b) disposals on normal commercial terms of obsolete assets or assets no longer required for the purpose of the 
relevant Person's business or operations; 

(c) any realisation of investments acquired, purchased or made by the temporary application of funds not 
immediately required in the relevant Person's business or operations; 
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(d) the exchange of assets for other assets of a similar or superior nature and value, or the sale of assets on normal 
commercial tenns for cash which is payable in full on the completion of the sale and is to be, and is, applied in 
or towards the purchase of similar assets within 12 months of that disposal (or, if contractually committed to be 
used within 12 months, are actually used within 18 months of that disposal); 

( e) the disposal of assets by one wholly-owned Subsidiary of the Company to another or (if the consideration for 
the disposal does not exceed a normal commercial consideration) to the Company by one of its Subsidiaries; 

(f) disposals in connection with sale-and-leaseback or sale and repurchase transactions or any other form of "off 
balance sheet" :financing, provided that the aggregate book value (in the books of the disposing party) of all 
assets the subject of all such disposals made during the period commencing on the date of this Agreement and 
ending on the date when no amount remains to be Jent or remains payable under this Agreement shall not 
exceed £50,000,000; 

(g) any disposal which the Majority Lenders shall have agreed shall not be taken into account; 

(h) arising as a result of any Security Interest or Quasi-Security Interest permitted under sub-clause 21.5.3 above; 

(i) the application or disposal of cash not otherwise prohibited under the Finance Documents; 

G) any disposal by a member of Group compulsorily required by law or regulation having the force of Jaw or any 
order of any government entity made thereunder and having the force of Jaw provided that and to the extent 
permitted by such Jaw or regulation: 

(i) such disposal is made for fair market value; and 

(ii) such disposal does not have a Material Adverse Effect 

21. 7 Environmental matters 

21.7.1 The Company will and will ensure that its Material Subsidiaries will comply with all applicable Environmental Law 
and other regulations, orders or other Jaw applicable to the conduct of the business of the supply or distnbution of 
electricity, in each case, where failure to do so would have a Material Adverse Effect 

21.72 The Company will, promptly upon becoming aware of the same, inform the Facility Agent in writing of 

(a) any Environmental Claim against any member of the Group which is current, pending or threatened; and 

--------------------
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(b) any facts or circumstances which are reasonably likely to result in any Environmental Claim being commenced 
or threatened against any member of the Group, 

where the claim, if determined against that member of the Group, would have a Material Adverse Effect 

2 I .8 Insurance 

Each member of the Group must insure its business and assets with insurance companies to such an extent and against such 
risks as that member of the Group reasonably considers to be appropriate, having regard to the insurance arrangements of 
companies engaged in similar business. 

21.9 Merger 

The Company shall not enter into any amalgamation, demerger, merger or corporate reconstruction. 

21.10 Change of business 

The Company shall procure that no substantial change is made to the general nature of the business of the Company or the 
Group from that carried on at the date of this Agreement 

2 I .11 Acquisitions 

21.11.1 Except as provided below, neither the Company nor any Material Subsidiary may acquire a company or any shares or 
securities o~ a business or undertaking (or, in each case, any intere.st in any of them). 

21.11.2 Provided that no Event of Default is outstanding on the date of the acquisition or would occur as a result of the 
acquisition, sub-clause 21. I 1.1 does not apply to: 

(a) an acquisition by a member of the Group of an asset sold, leased, transferred or otherwise disposed of by 
another member of the Group as permitted under sub-clause 21.6.2 of Clause 21.6 (Disposals) above; 

(b) an acquisition where the consideration (including associated costs and expenses) for the acquisition (when 
aggregated with the consideration (including associated costs and expenses) for any other acquisition permitted 
under this paragraph) during the term of this Agreement does not exceed 2.5% of the sum of the issued share 
capital, share premium and consolidated reserves (including retained earnings) of the Company, as shown by its 
most recent audited consolidated financial statements; and 

(c) any acquisition which the Majority Lenders shall have consented to in writing. 

21.12 Prohibition on the Debt Purchase Transactions of the Group 

The Company shall not, and shall procure that each other member of the Group shall not, enter into any Debt Purchase 
Transaction or beneficially own all or any part of the share capital of 
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a company that is a Lender or a party to a Debt Purchase Transaction of the type referred to in paragraphs (b) and ( c) of the 
definition of Debt Purchase Transaction. 

21.13 Prohibition on Subsidiary Financial Indebtedness 

The Company shall procure that no member of the Group (other than the Company) will incur or allow to remain outstanding 
any Financial Indebtedness unless the relevant member of the Group is a special purpose vehicle incorporated solely for the 
purpose of incurring such Financial Indebtedness and which does not undertake any other activities. 

21.14 Arm's length transactions 

The Company shall not (and the Company shall ensure no member of the Group will) enter into any transaction with any 
person except on arm's length terms and for full market value where to do so would be in contravention of the Licence, 
provided that if: at any time, the Licence is not in effect, the Company shall not (and shall ensure no member of the Group will) 
enter into any transaction with any person except on arm's length terms and for full market value. 

21.15 Pensions 

21.15.1 The Company shall ensure that no action or omission is taken by any member of the Group in relation to a pension 
scheme which has or is reasonably likely to have a Material Adverse Effect (including, without limitation, the 
termination or commencement of winding-up proceedings of any such pension scheme). 

21.152 Except for in respect of the Electricity Supply Pension Scheme (and in particular the E.On Group, Networks Group and 
in the case of.merger, the WPD Group), the Company shall ensure that no member of the Group is an employer (for the 
purposes of sections 38 to 51 of the Pensions Act 2004) of an occupational pension scheme which is not a money 
purchase scheme (both terms as defined in the Pension Schemes Act 1993) or "connected" with or an "associate" of (as 
those terms are used in sections 38 or 43 of the Pensions Act 2004) such an employer. 

21.15 .3 The Company shall promptly notify the Facility Agent of any material change in the rate of contributions payable to 
any of the pension schemes mentioned in sub-clause 21.15 .2 above paid or required (by law or otherwise). 

21.15.4 The Company shall immediately notify the Facility Agent of any investigation or proposed investigation by the 
Pensions Regulator which may lead to the issue of a Financial Support Direction or a Contribution Notice to any 
member of the Group. 

21.15.5 The Company shall immediately notify the Facility Agent if it receives a Financial Support Direction or a Contribution 
Notice from the Pensions Regulator. 

21.16 Licence 

The Company will at all times: 

21.16.1 comply with the terms of the Licence in all material respects; 

S1•.J'lt ... PLC~> .. ~ • ... c ·:.:1, c3 ..... .:' ~ :.~ 1-':::lt, ........... ']'t':t' ~~ u'l"t::r,Rl., J , ... 

The tatorm.tKm contwn-00 heroin m.-y not bo COP/Old, .:Jsptod ordtStnbuta::I and ts not w.Tanted to bo ecairatc, complato or t1mdy Tho user a.sumos .i7 nsks for any damages or losse9 .,SJng from .,-,y u..a of tht. lnform..r10n, 
Ol'Oilpf to tho m1Gnt such damagas or lo.530S ce-nnot be lrmltod or Qrc/udod by app/Jcab.lu In/ PMI f1nano.I perfonnanco 13 no gu.antN of future rosul'l .. 



21.162 without prejudice to the generality of sub-clause 21.16. I above, comply with the ring fencing provisions of the Licence 
in all respects; and 

2 l.16.3 not take any action or make any omission which is reasonably likely to result in the revocation or termination of the 
Licence. 

21.17 Investment Grade Rating 

The Company shall procure that the long-teffi1, unsecured and non credit-enhanced debt obligations of the Company shall be 
rated Baa3/BBB-, or such higher rating as required by the Licence, or above, by at least one of Moody's and Standard and 
Poor's and shall not be rated below Baa3/BBB-, or such higher rating as required by the Licence, by either of Moody's or 
Standard and Poor's. 

21.18 Sanctions 

2 l.18.1 Neither the Company, nor any other member of the Group, shall be the subject of any sanctions administered or 
enforced by the U.S. Department of Treasury's Office of Foreign Assets Control (the" OFAC"), the United Nations 
Security Council (the "UNSC"), the European Union, Her Majesty's Treasury (the "HMT"), or other relevant 
sanctions authority (collectively, "Sanctions"), and no member of the Group shall be located, organized or resident in a 
country or territory that is the subject of country-wide or territory-wide Sanctions. 

2 l.18.2 The Company undertakes that no member of the Group will, directly or indirectly, use the proceeds of the transaction, 
or lend, contribute or otherwise make available such proceeds to any subsidiary, joint venture partner or other individual 
or entity (the "Person"), to fund any activities of or business with any Person, or in Syria, Cuba, Iran, North Korea, 
Sudan or in any other country or territory, that, at the time of such funding, is the subject of country-wide or territory
wide Sanctions, or in any other manner that will result in a violation by any Person (including any Person participating 
in the transaction, whether as underwriter, advisor, investor or otherwise) of Sanctions. 

2 l.18.3 The Company shall ensure that the source of any funds for discharging its obligations under this Agreement is not 
obtained from any designated target of any Sanctions or any of Syria, Cuba, Iran, North Korea, Sudan or any other 
country or territory, that, at the time of such payment, is the subject of country-wide or territory-wide Sanctions. 

21.19 Anti-Corruption 

21.19.1 The Company shall not (and shall ensure that no other member of the Group will) use the proceeds, or cause or permit 
the proceeds of any Loan to be used, directly or indirectly, in any way that would be in breach of applicable 
anti-corruption laws. 

21.19 2 The Company shall (and shall ensure that each other member of the Group will): 

(a) conduct its businesses in compliance with applicable anti-corruption laws; and 

(b) maintain policies and procedures designed to promote and achieve compliance with such laws. 

------------- ------- ------------- -------- - ---- - ------
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22. DEFAULT 

22. l Events of Default 

Each of the events set out in this Clause is an Event of Default 

22.2 Non-payment 

The Company fails to pay any sum payable under any Finance Document when due unless its failure to pay is caused by: 

(a) administrative or technical error; or 

(b) a Disruption Event, 

and payment is made within 5 Business Days of its due date. 

22.3 Breach of other obligations 

22.3.I The Company does not perform or comply with its obligations under Clause 20 (Financial Covenants), Clause 21.5 
(Negative pledge), Clause 21.6 (Disposals) or Clause 21.11 (Acquisitions). 

22.3.2 The Company does not perform or comply with any of its other obligations under any Finance Document in any 
material respect or any representation or warranty by the Company in this Agreement or in any document delivered 
under it is or proves to have been incorrect when made or deemed repeated, unless the non-compliance or 
circumstances gi\ring rise to the misrepresentation, as the case may be, ·is capable of remedy and is not remedied within 
20 Business Days of the earlier of the Facility Agent giving notice requiring the same to be remedied and the Company 
becoming aware of such non-compliance or misrepresentation, as the case may be. 

22.4 Cross-default 

22.4.I Any Financial Indebtedness of any member of the Group is not paid when due nor within any originally applicable 
grace period. 

22.42 Any Financial Indebtedness of any member of the Group is declared to be or otherwise becomes due and payable prior 
to its specified maturity as a result of an event of default (however descnbed). 

22.4.3 Any commitment for any Financial Indebtedness of any member of the Group is cancelled or suspended by a creditor 
of that member of the Group as a result of an event of default (however descnbed). 

22.4.4 Any creditor of any member of the Group becomes entitled to declare any Financial Indebtedness of any member of the 
Group due and payable prior to its specified maturity as a result of an event of default (however described). 

22.4.5 No Event of Default will occur under this Clause 22.4 unless and until the aggregate amount of such Financial 
Indebtedness falling within sub-clauses 22.4. l to 22.4.4 above is more than £20,000,000 or its equivalent in any other 
currency or currencies. 

--------------- -·--·-- - --- --------- ------
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22.5 Insolvency 

22.5.l Any of the following occurs in respect of the Company: 

(a) it is unable to pay its debts generally as they fall due or it is deemed by a court of competent jurisdiction to be 
insolvent; 

(b) it suspends making payments on all or any class of its debts or publicly announces an intention to do so; 

( c) by reason of actual or anticipated financial difficulties, it begins negotiations with all or any class of its creditors 
for the general rescheduling of its indebtedness; or 

(d) a moratorium is declared in respect of any of its indebtedness. 

22.5.2 !fa moratorium occurs in respect of the Company, the ending of the moratorium will not remedy any Event of Default 
caused by the moratorium. 

22.6 Insolvency proceedings 

22.6.1 Except as provided below, any of the following occurs in respect of the Company: 

(a) a suspension of payments, a moratorium of any indebtedness or a reorganisation (by way of voluntary 
arrangement, scheme of arrangement or otherwise); 

(b) any person presents a petition for its winding-up, administration or dissolution; 

(c) an order for its winding-up, administration or dissolution is made; 

(d) any liquidator, trustee in bankruptcy, judicial custodian, compulsory manager, receiver, administrative receiver, 
administrator or similar officer is appointed in respect of it or any of its assets; 

( e) its directors or other officers request the appointment of a liquidator, trustee in bankruptcy, judicial custodian, 
compulsory manager, receiver, administrative receiver, administrator or similar officer; 

(f) enforcement of any Security over any of its assets; or 

(g) any other analogous step or procedure is taken in any jurisdiction. 

22.62 Sub-clause 22.6.1 does not apply to: 

(a) a petition for winding-up presented by a creditor which is being actively contested in good faith and with due 
diligence and with a reasonable prospect of success; or 

(b) a voluntary solvent winding-up, amalgamation, reconstruction or reorganisation or otherwise part of a solvent 
scheme of arrangement, in each case which is on terms approved by the Majority Lenders. 
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22.7 Creditors' process 

A distress, attachment, execution or other legal process material in relation to the Company's ability to perform its payment 
obligations under this Agreement is levied, enforced or sued out on or against the assets of the Company and is not discharged 
or stayed within 30 days. 

22.8 Licence 

Either: 

22.8.J notice is given to revoke or terminate the Licence unless such termination is being contested in good faith and such 
notice is revoked or cancelled within 14 days of notice being given; or 

22.82 the Licence is revoked, 

in either case, other than in circumstances which permit the Company or its Subsidiaries to carry on the distribution business of 
the Company either without a licence as a result of any change in the Act or regulatory regime or with a new licence, 
permitting the distribution of electricity in the authorised areas covered by the Licence, issued under the Act or pursuant to the 
Utilities Act, 2000. 

22.9 Balancing and Settlement Code 

22.9.1 The Company ceases to be a party to the Balancing and Settlement Code Framework Agreement other than in 
circumstances where.the Company is able to carry on its distribution business; or 

22.9.2 the Company breaches the Balancing and Settlement Code and such breach has or is reasonably likely to have a 
Material Adverse Effect 

22.10 Unlawfulness and invalidity 

22.10.1 It is or becomes unlawful for the Company to perform any of its obligations under the Finance Documents in any 
material respect 

22.102 Any obligation or obligations of the Company under any Finance Documents are not (subject to the Legal 
Reservations) or cease to be legal, valid, binding or enforceable and the cessation individually or cumulatively 
materially and adversely affects the interests of the Lenders under the Finance Documents. 

22.11 Cessation of business 

The Company suspends or ceases to carry on (or threatens to suspend or cease to carry on) all or a material part of its business 
except as a result of a disposal permitted by Clause 21.6 (Disposals). 

22.12 Repudiation and rescission of agreements 

The Company (or any other relevant party other than a Finance Party) rescinds or purports to rescind or repudiates or purports 
to repudiate a Finance Document or evidences an intention to rescind or repudiate a Finance Document 

---------- ------ -- --- ---- ----- ------ ----
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22.13 Ownership of other Group companies 

The Company ceases to own (directly or indirectly) 100% of the shares in any of its Subsidiaries: 

(a) which is engaged in the core electricity distnbution business; or 

(b) in respect of which it has any actual or contingent financial obligations other than as a result of a solvent 
liquidation or reorganisation so long as any payments or assets distnbuted as a result of such solvent liquidation 
or reorganisation are distributed to other members of the Group. 

22.14 Material Adverse Effect 

Any event or circumstance occurs which has or is reasonably likely to have a Material Adverse Effect. 

22.15 Acceleration 

If an Event of Default is outstanding, the Facility Agent may, and must if so instructed by the Majority Lenders, by notice to 
the Company: 

22.15.1 cancel the Total Commitments and/or Ancillary Commitments; and/or 

22.15.2 declare that all or part of any amounts outstanding under the Finance Documents are: 

(a) immediately d~e and payable; and/or 

(b) payable on demand by the Facility Agent acting on the instructions of the Majority Lenders; and/or 

22.15.3 declare that full cash cover in respect of all or part of the amounts outstanding under the Ancillary Facilities is 
immediately due and payable whereupon it shall become immediately due and payable or payable on demand at which 
time it shall become payable on demand by the Facility Agent on the instructions of the Majority Lenders. 

Any notice given under this sub-clause will take effect in accordance with its terms. 

23. THE ADMINISTRATIVE PARTIES 

23.1 Appointment and duties of the Facility Agent 

23.1.1 Each Finance Party (other than the Facility Agent) irrevocably appoints the Facility Agent to act as its agent under the 
Finance Documents. 

23.12 Each Finance Party irrevocably authorises the Facility Agent to: 

(a) perform the duties and to exercise the rights, powers and discretions that are specifically given to it under the 
Finance Documents, together with any other incidental rights, powers and discretions; and 

(b) execute each Finance Document expressed to be executed by the Facility Agent 

:::i)..,',_t. I-' L.=0'1~ · ... :J. t~•,:j,,_=i t~ ~ ~ .. ~ ,..j~)•:,,•,...,~..,t:ir :.;(•uf""E.r~~"-"'~d ,•Y 
Tho lnfonnMIOn contcncd hcrvm may not be copia:J, a::Japtod or dl:S:tnbutOO Md ts not warranted to be .:::aJratc comp Iv!• or tan.efy Tho usa assumm aJJ nMs for any damttgm or tonas ansmg from any uso of thts J.nfcmnaflton. 
~r to tho oxtant s.uch dam.gas or lo-"CS c.tJnot be limltcd Of exdudod by appbalb~ law Past ftnC'Jaal pcrlonmnce ts no ~tw of futunt rosult.s-



23.l.3 The Facility Agent has only those duties which are expressly specified in the Finance Documents. Those duties are 
solely of a mechanical and administrative nature. 

23.1.4 The Facility Agent shall provide to the Company within three Business Days of a request by the Company (but no 
more frequently than once per calendar month), a list (which may be in electronic form) setting out the names of the 
Lenders as at the date of that request, their respective Commitments, the address and fax number (and the department or 
officer, if any, for whose attention any communication is to be made) of each Lender for any communication to be 
made or document to be delivered under or in connection with the Finance Documents, the electronic mail address 
and/or any other information required to enable the sending and receipt of information by electronic mail or other 
electronic means to and by each Lender to whom any communication under or in connection with the Finance 
Documents may be made by that means and the account details of each Lender for any payment to be distributed by the 
Facility Agent to that Lender under the Finance Documents. 

23.2 Role of the Arrangers 

Except as specifically provided in the Finance Documents, the Arranger does not have any obligations of any kind to any other 
Party in connection with any Finance Document 

23.3 No fiduciary duties 

Except as specifically provided in a Finance Document, nothing in the Finance Documents makes an Administrative Party a 
trustee or fiduciary for any other Party or any other person. No Administrative Party need hold in trust any moneys paid to it for 
a Party or be liable to account for interest on those moneys. 

23.4 Individual position ofan Administrative Party 

23.4.1 lfit is also a Lender, each Administrative Party has the same rights and powers under the Finance Documents as any 
other Lender and may exercise those rights and powers as though it were not an Administrative Party. 

23.4.2 Each Administrative Party and each Ancillary Lender may: 

(a) carry on any business with the Company or its related entities (including acting as an agent or a trustee for any 
other financing); and 

(b) retain any profits or remuneration it receives under the Finance Documents or in relation to any other business it 
carries on with the Company or its related entities. 

23.5 Reliance 

The Facility Agent may: 

23.5.1 rely on any notice or document believed by it to be genuine and correct and to have been signed by, or with the 
authority of, the proper person; 

23.5.2 rely on any statement made by any person regarding any matters which may reasonably be assumed to be within his 
knowledge or within his power to verify; 
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23.5.3 engage, pay for and rely on professional advisers selected by it (including those representing a Party other than the 
Facility Agent); and 

23.5.4 act under the Finance Documents through its personnel and agents. 

23.6 Majority Lenders' instructions 

23 .6.1 The Facility Agent is fully protected if it acts on the instructions of the Majority Lenders in the exercise of any right, 
power or discretion or any matter not expressly provided for in the Finance Documents. Any such instructions given by 
the Majority Lenders will be binding on all the Lenders. In the absence of instructions, the Facility Agent may act as it 
considers to be in the best interests of all the Lenders. 

23.62 The Facility Agent is not authorised to act on behalf of a Lender (without first obtaining that Lender's consent) in any 
legal or arbitration proceedings in connection with any Finance Document 

23.6.3 The Facility Agent may require the receipt of security satisfactory to it, whether by way of payment in advance or 
otherwise, against any liability or loss which it may incur in complying with the instructions of the Majority Lenders. 

23.7 Responsibility 

23.7.I No Administrative Party and no Ancillary Lender is responsible to any other Finance Party for the adequacy, accuracy 
or completeness of: 

.(a) any Finance Document or any other document; or 

(b) any statement or infonnation (whether written or oral) made in or supplied in connection with any Finance 
Document 

23 .7 .2 Without affecting the responsibility of the Company for information supplied by it or on its behalf in connection with 
any Finance Document, each Lender and each Ancillary Lender confinns that it: 

23.7.3 

(a) has made, and will continue to make, its own independent appraisal of all risks arising under or in connection 
with the Finance Documents (including the financial condition and affairs of the Company and its related 
entities and the nature and extent of any recourse against any Party or its assets); and 

(b) has not relied exclusively on any information provided to it by any Administrative Party in connection with any 
Finance Document 

(a) Nothing in this Agreement will oblige the Facility Agent to satisfy any know your customer requirement in 
relation to the identity of any person on behalf of any Finance Party. 

(b) Each Finance Party confinns to the Facility Agent that it is solely responsible for any know your customer 
requirements it is required to carry out and that it 
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may not rely on any statement in relation to those requirements made by any other person. 

23.8 Exclusion of liability 

23.8.1 Neither the Facility Agent nor any Ancillary Lender is liable or responsible to any other Finance Party for any action 
taken or not taken by it in connection with any Finance Document, unless directly caused by its gross negligence or 
wilful misconduct 

23.82 The Facility Agent will not be liable for any delay (or any related consequences) in crediting an account with an 
amount required under the Finance Documents to be paid by the Facility Agent, if the Facility Agent has taken all 
necessary steps as soon as reasonably practicable to comply with the regulations or operating procedures of any 
recognised clearing or settlement system used by the Facility Agent for that purpose. 

23.8.3 No Party (other than the Facility Agent or the Ancillary Lender) may take any proceedings against any officer, 
employee or agent of the Facility Agent or any Ancillary Lender in respect of any claim it might have against the 
Facility Agent or any Ancillary Lender or in respect of any act or omission of any kind by that officer, employee or 
agent in connection with any Finance Document Any officer, employee or agent of the Facility Agent or any Ancillary 
Lender may rely on this sub-clause and enforce its terms under the Contracts (Rights of Third Parties) Act 1999. 

23.9 Default 

23.9.1 The Facility Agent is not obliged to monitor or enquire whether a Default has occurred. The Facility Agent is not 
deemed to have knowledge of the occurrence ofa Default 

23.92 If the Facility Agent: 

(a) receives notice from a Party referring to this Agreement, describing a Default and stating that the event is a 
Default; or 

(b) is aware of the non-payment of any principal or interest or any fee payable to a Lender under this Agreement, 

it must promptly notify the Lenders. 

23.10 Information 

23.10.l The Facility Agent must promptly forward to the person concerned the original or a copy of any document which is 
delivered to the Facility Agent by a Party for that person. 

23.102 Except where a Finance Document specifically provides otherwise, the Facility Agent is not obliged to review or check 
the adequacy, accuracy or completeness of any document it forwards to another Party. 

23.103 Except as provided above, the Facility Agent has no duty: 

(a) either initially or on a continuing basis to provide any Lender with any credit or other information concerning 
the risks arising under or in connection with the Finance Documents (including any information relating to the 
financial 
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condition or affairs of the Coml?any or its related entities or the nature or extent of recourse against any Party or 
its assets) whether coming into its possession before, on or after the date of this Agreement; or 

(b) unless specifically requested to do so by a Lender in accordance with a Finance Document, to request any 
certificate or other document from the Company. 

23. I 0.4 In acting as the Facility Agent, the agency division of the Facility Agent is treated as a separate entity from its other 
divisions and departments. Any information acquired by the Facility Agent which, in its opinion, is acquired by it 
otherwise than in its capacity as the Facility Agent may be treated as confidential by the Facility Agent and will not be 
treated as information possessed by the Facility Agent in its capacity as such. 

23.10.5 The Facility Agent is not obliged to disclose to any person any confidential information supplied to it by a member of 
the Group solely for the pmpose of evaluating whether any waiver or amendment is required to any term of the Finance 
Documents. 

23.10.6 The Company irrevocably authorises the Facility Agent to disclose to the other Finance Parties any information which, 
in its opinion, is received by it in its capacity as the Facility Agent 

23.10.7 Without prejudice to the generality of the foregoing, the Facility Agent may disclose the identity of a Defaulting Lender 
to the other Finance Parties and the Company and shall disclose the same upon the written request of the Company or 
the Majority Lenders. 

23.11 Indemnities 

23.11.1 Witbout limiting the liability of the Company under the Finance Documents, each Lender must indemnify the ·Facility 
Agent for that Lender's Pro Rata Share of any loss or liability incurred by the Facility Agent in acting as the Facility 
Agent, except to the extent that the loss or liability is caused by the Facility Agent's gross negligence or wilful 
misconduct or to the extent that the Facility Agent has been reimbursed in full by the Company for such loss or liability. 

23.112 The Facility Agent may deduct from any amount received by it for a Lender any amount due to the Facility Agent from 
that Lender under a Finance Document but unpaid. 

23.11.3 The Company must indemnify the Facility Agent against any loss or liability properly incurred by the Facility Agent as 
a result of: 

(a) investigating any event which the Facility Agent reasonably believes to be a Default; or 

(b) acting or relying on any notice which the Facility Agent reasonably believes to be genuine, correct and 
appropriately authorised. 

23.12 Compliance 

The Facility Agent may refrain from doing anything (including disclosing any information) which might, in its opinion, 
constitute a breach of any law or regulation or be otherwise 
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actionable at the suit of any person, and may do anything which, in its opinion, is necessary or desirable to comply with any 
law or regulation. 

23.13 Resignation of the Facility Agent 

23.13.l The Facility Agent may resign and appoint any of its Affiliates as successor Facility Agent by giving notice to the 
Lenders and the Company. 

23.13.2 Alternatively, the Facility Agent may resign by giving notice to the Lenders and the Company, in which case the 
Majority Lenders may appoint a successor Facility Agent 

23.13.3 If no successor Facility Agent has been appointed under sub-clause 23.13.2 above within 30 days after notice of 
resignation was given, the Facility Agent may appoint a successor Facility Agent 

23.13.4 The person(s) appointing a successor Facility Agent must, if practicable, consult with the Company prior to the 
appointment Any successor Facility Agent must have an office in the U.K. 

23.13.5 The resignation of the Facility Agent and the appointment of any successor Facility Agent will both become effective 
only when the successor Facility Agent notifies all the Parties that it accepts its appointment On giving the notification, 
the successor Facility Agent will succeed to the position of the Facility Agent and the term" Facility Agent'' will mean 
the successor Facility Agent 

23.13.6 The retiring Facility Agent must, at its own cost, make available to the successor Facility Agent such documents and 
records and provide such assistance as the successor Facility Agent may reasonably request for the purposes of 
performing its functions as the Facility Agent under the Finance Documents. 

23.13.7 Upon its resignation becoming effective, this Clause will continue to benefit the retiring Facility Agent in respect of any 
action taken or not taken by it in connection with the Finance Documents while it was the Facility Agent, and, subject 
to sub-clause 23.13.6 above, it will have no further obligations under any Finance Document 

23. I 4 Replacement of the Facility Agent 

23.14.l After consultation with the Company, the Majority Lenders may, by giving 30 days' notice to the Facility Agent (or, at 
any time the Facility Agent is an Impaired Agent, by giving any shorter notice determined by the Majority Lenders) 
replace the Facility Agent by appointing a successor Facility Agent (acting through an office in the United Kingdom). 

23.14.2 The retiring Facility Agent shall (at its own cost if it is an Impaired Agent and otherwise at the expense of the Lenders) 
make available to the successor Facility Agent such documents and records and provide such assistance as the 
successor Facility Agent may reasonably request for the purposes of performing its functions as Facility Agent under 
the Finance Documents. 

23.14.3 The replacement of the Facility Agent and the appointment of the successor Facility Agent shall take effect on the date 
specified in the notice from the Majority Lenders to 
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the retiring Facility Agent As from this date, the retiring Facility Agent shall be discharged from any further obligation 
in respect of the Finance Documents but shall remain entitled to the benefit of this Clause 23 (and any agency fees for 
the account of the retiring Facility Agent shall cease to accrue from (and shall be payable on) that date). 

23.14.4 Any successor Facility Agent and each of the other Parties shall have the same rights and obligations amongst 
themselves as they would have had if such successor had been an original Party. 

23 .15 Relationship with Lenders 

23.15.1 Subject to Clause 29.9 (Pro rata interest settlement), the Facility Agent may treat each Lender as a Lender, entitled to 
payments under this Agreement and as acting through its Facility Office(s) until it has received not less than five 
Business Days' prior notice from that Lender to the contrary. 

23.15.2 The Facility Agent may at any time, and must if requested to do so by the Majority Lenders, convene a meeting of the 
Lenders. 

23.15.3 The Facility Agent must keep a register of all the Parties and supply any other Party with a copy of the register on 
request The register will include each Lender's Facility Office(s) and contact details for the purposes of this Agreement 

23.16 Facility Agent's management time 

If the Facility Agent requires, any amount payable to the Facility Agent by any Party under any indemnity or in respect of any 
costs or expenses incurred by the Facility Agent under the Finance Documents after the date of this Agreement may include the 
cost of using its management time or other resources and will be calculated on the basis of such reasonable daily or hourly rates 
as the Facility Agent may notify to the relevant Party. This is in addition to any amount in respect of fees or expenses paid or 
payable to the Facility Agent under any other term of the Finance Documents. 

23.17 Notice period 

Where this Agreement specifies a minimum period of notice to be given to the Facility Agent, the Facility Agent may, at its 
discretion, accept a shorter notice period. 

23.18 Subordination Deed 

The Facility Agent will execute any Subordination Deed within two Business Days of receipt of a request (which shall include 
an execution version of such Subordination Deed) from the Company. 

24. EVIDENCE AND CALCULATIONS 

24.1 Accounts 

Accounts maintained by a Finance Party in connection with this Agreement are prima facie evidence of the matters to which 
they relate for the purpose of any litigation or arbitration proceedings. 
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24.2 Certificates and determinations 

Any certification or determination by a Finance Party of a rate or amount under the Finance Documents will be, in the absence 
of manifest error, conclusive evidence of the matters to which it relates. 

24.3 Calculations 

Any interest or fee accruing under this Agreement accrues from day to day and is calculated on the basis of the actual number 
of days elapsed and a year of 360 or 365 days or otherwise, depending on what the Facility Agent determines is market 
practice. 

25. FEES 

25.1 Agency fee 

The Company must pay to the Facility Agent for its own account an annual agency fee in the manner agreed between the 
Facility Agent and the Company. 

25.2 Arrangement and participation fees 

The Company must pay the upfront fees in the manner agreed between the Arrangers and the Company. 

25.3 Co-ordination fee 

The Company must pay a co-ordination fee. in the manner agreed between the Joint Coordinators and the Company. 

25.4 Commitment fee 

25.4.1 The Company must pay a commitment fee computed at the rate of 35 per cent of the applicable Margin on the 
undrawn, uncancelled amount of each Lender's Commitment for the Availability Period calculated from the date of this 
Agreement. 

25.42 The commitment fee is payable quarterly in arrears during the Availability Period and on the last day of the Availability 
Period. Accrued commitment fee is also payable to the Facility Agent for a Lender on the date its Commitment is 
cancelled in full. 

25 .4.3 No commitment fee is payable to the Facility Agent (for the account of a Lender) on any Available Commitment of that 
Lender for any day on which that Lender is a Defaulting Lender. 

25.5 Utilisation fee 

25.5.I The Company must pay to the Facility Agent for each Lender a utilisation fee computed at the rate of0.20 per cent per 
annum on the aggregate principal amount of the Loans for each day on which the aggregate Base Currency Amount of 
all Loans exceeds 33.3 per cent of the Total Commitments. 

25.5.2 The Company must pay to the Facility Agent for each Lender a utilisation fee computed at the rate of0.40 per cent per 
annum on the aggregate principal amount of the Loans 
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for each day on which the Base Currency Amount of all Loans exceeds 66.6 per cent of the Total Connnitments. For 
the avoidance of doubt, the fee described in sub-dause 25.5.1 above is not payable in respect of any day for which the 
fee descnbed in this sub-clause 25.5.2 is payable. 

25.5.3 Utilisation fee is payable on the amount of each Lender's share in the Loans. 

25.5.4 Accrued utilisation fee is payable quarterly in arrears. Accrued utilisation fee is also payable to the Facility Agent for a 
Lender on the date its Commitment is cancelled in full. 

25.6 Interest, commission and fees on Ancillary Facilities 

The rate and time of payment of interest, commission, fees and any other remuneration in respect of each Ancillary Facility 
shall be determined by agreement between the relevant Ancillary Lender and the Company based upon normal market rates 
and terms. 

26. INDEMNITIES AND BREAK COSTS 

26.1 Currency indemnity 

26. I. I The Company must, as an independent obligation, indemnify each Finance Party against any loss or liability which that 
Finance Party incurs as a consequence of: 

(a) that Finance Party receiving an amount in respect of the Company's liability under the Finance Documents; or 

(b) that liability being converted irito a claim, proof, judgment or order, 

in a currency other than the currency in which the amount is expressed to be payable under the relevant Finance 

Document 

26.12 Unless otherwise required by law, the Company waives any right it may have in any jurisdiction to pay any amount 
under the Finance Documents in a currency other than that in which it is expressed to be payable. 

26.2 Other fndemnides 

The Company shall within 15 days of demand indemnify the Facility Agent and each Lender against any funding or other cost, 
loss, expense or liability in an amount certified by it in reasonable detail (together with documentation in support) sustained or 
incurred by it as a direct result of: 

262.l the occurrence of any Event of Default; 

26.22 (other than by reason of negligence or default by a Finance Party) a Loan not being made after a Request has been 
delivered for that Loan; or 

26.2.3 the receipt or recovery by any party (or the Facility Agent on its behalf) of all or any part of a Loan or overdue sum due 
from the Company otherwise than on the Final Maturity Date or Maturity Date of that Loan or, in the case of an 
overdue sum, the last 
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day of an interest period relatin~ to that overdue sum, as the case may be or a Loan or any part thereof not being 
prepaid in accordance with a nonce of prepayment 

26.3 Break Costs 

26.3.l The Company must pay to each Lender its Break Costs within three Business Days of demand. 

26.32 Break Costs are the amount (if any) determined by the relevant Lender by which: 

(a) the interest (excluding Margin) which that Lender would have received for the period from the date of receipt of 
any part of its share in a Loan or overdue amount to the last day of the applicable Term for that Loan or overdue 
amount if the principal or overdue amount received had been paid on the last day of that Term; 

exceeds 

(b) the amount which that Lender would be able to obtain by placing an amount equal to the amount received by it 
on deposit with a leading bank in the appropriate interbank market for a period starting on the Business Day 
following receipt and ending on the last day of the applicable Term. 

26.3.3 Each Lender must supply to the Facility Agent for the Company details of the amount of any Break Costs claimed by it 
under this Clause. 

27. EXPENSES 

27 .1 Initial costs 

The Company must pay to each Administrative Party promptly on demand the amount of all costs and expenses (including 
legal fees) reasonably incurred by it in connection with the negotiation, preparation, printing, execution and syndication of the 
Finance Documents. 

27.2 Subsequent costs 

The Company must pay to the Facility Agent promptly on demand the amount of all costs and expenses (including legal fees) 
reasonably incurred by it in connection with: 

272.l the negotiation, preparation, printing and execution of any Finance Document (other than a Transfer Certificate or 
Increase Confirmation) executed after the date of this Agreement; and 

2722 any amendment, waiver or consent requested by or on behalf of the Company or specifically allowed by this 
Agreement 

27.3 Enforcement costs 

The Company must pay to each Finance Party the amount of all costs and expenses (including legal fees) incurred by it in 
connection with the enforcement of, or the preservation of any rights under, any Finance Document 
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28. AMENDMENTS AND WAIVERS 

28. l Procedure 

28.1.I Except as provided in this Clause 28, any term of the Finance Documents (other than the Fee Letters) may be amended 
or waived with the agreement of the Company and the Majority Lenders. The Facility Agent may effect, on behalf of 
any Finance Party, an amendment or waiver allowed under this Clause. 

28.12 The Facility Agent must promptly notify the other Parties of any amendment or waiver effected by it under sub-clause 
28.1.1 above. Any such amendment or waiver is binding on all the Parties. 

28.2 Exceptions 

282.l An amendment or waiver which relates to: 

(a) the definition of Majority Lenders in Clause 1.1 (Definitions); 

(b) Clause 2.3 (Nature of a Finance Party's rights and obligations); 

( c) an extension of the date of payment of any amount to a Lender under the Finance Documents; 

(d) a reduction in the Margin or a reduction in the amount of any payment of principal, interest, fee or other amount 
payable to a Lender under the Finance Documents; 

(e) an increase in, or an extension of, ·a Commitment or the Totai Commitments; 

(f) a term of a Finance Document which expressly requires the consent of each Lender; 

(g) the right of a Lender to assign or transfer its rights or obligations under the Finance Documents; 

(h) Clause 10.1 (Mandatory prepayment - illegality) or Clause 10.2 (Mandatory prepayment - change of control); 
or 

(i) this Clause, 

may only be made with the consent of all the Lenders. 

2822 An amendment or waiver which relates to the rights or obligations of an Administrative Party or an Ancillary Lender 
may only be made with the consent of that Administrative Party or Ancillary Lender. 

28.3 Disenfranchisement of Defaulting Lenders 

283.I For so long as a Defaulting Lender has any Available Commitment, in ascertaining the Majority Lenders or whether 
any given percentage (including, for the avoidance of doubt, unanimity) of the Total Commitments has been obtained to 
approve any request 

--------·- ----------- - ------- - ----- - - - ---- ----

Sr.JrLe ;:.[~:::~i:i~ ·._ :J ~~·:i, .. ~ L._·._ ~ :~· Jt,\'''"'l"'1' :J._, .,•T>en:~ .... ,~ .. :l'L'c: .... 

Tho lrrformMKJn contamocl heron mq not bQ copKld, «laptod or dlStnbut'1d md i:s not ~tt!Jd to bo -=cunto, complofo or tmt'Cly Tito user a:ssumm 1'1 nsks for any ctmiagm or Jossm anamg from aiy uu of thm lnformftlO-n, 
~to thoctrtllirlt ~ ~m or lo~ cannot bo llmlfrld or erc:Judod by appltaibbl ~ Pe:sJ. f1ntJna.al ~ormM-CQ ts no gu.-.nfQIQ of futurtJ rmutts. 



for a consent, waiver, amendment or other vote under the Finance Documents, that Defaulting Lender's Commitments 
will be reduced by the amount of its Available Commitments. 

28.32 For the purposes of this Clause 28.3, the Facility Agent may assume that the following Lenders are Defaulting Lenders: 

(a) any Lender which has notified the Facility Agent that it has become a Defaulting Lender; 

(b) any Lender in relation to which it is aware that any of the events or circumstances referred to in paragraphs (a), 
(b) or (c) of the definition of"Defaulting Lender'' has occurred where, in the case of the events or circumstances 
referred to in paragraph (a), none of the exceptions to that paragraph apply, 

unless it has received notice to the contrary from the Lender concerned (together with any supporting evidence 

reasonably requested by the Facility Agent) or the Facility Agent is otherwise aware that the Lender has ceased to be a 

Defaulting Lender. 

28.4 Replacement of a Defaulting Lender 

28.4.I The Company may, at any time a Lender has become and continues to be a Defaulting Lender, by giving 10 Business 
Days' prior written notice to the Facility Agent and such Lender: 

(a) replace such Lender by requiring such Lender to (and to the extent permitted by law such Lender shall) transfer 
pursuant to Clause 29 (Changes to the Parties) all (and not part only) of its rights and obligations under this 
Agreement; or 

. . . . 
(b) require such Lender to (and to the extent permitted by law such Lender shall) transfer pursuant to Clause 29 

(Changes to the Parties) all (and not part only) of the undrawn Commitment of the Lender. 

to a Lender or other bank, financial institution, trust, fund or other entity (a "Replacement Lender") selected by the 

Company, and which is acceptable to the Facility Agent (acting reasonably) (unless the Facility Agent is an Impaired 
Agent), which confirms its willingness to assume and does assume all the obligations or all the relevant obligations of 

the transferring Lender (including the assumption of the transferring Lender's participations or unfunded participations 
(as the case may be) on the same basis as the transferring Lender) for a purchase price in cash payable at the time of 

transfer equal to the outstanding principal amount of such Lender's participation in the outstanding Loans and all 
accrued interest (to the extent that the Facility Agent has not given a notification under Clause 29.9 (Pro rata interest 

settlement)), Break Costs and other amounts payable in relation thereto under the Finance Documents. 

28.4.2 Any transfer of rights and obligations of a Defaulting Lender pursuant to this Clause shall be subject to the following 
conditions: 

(a) the Company shall have no right to replace the Facility Agent; 
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(b) neither the Facility Agent nor the Defaulting Lender shall have any obligation to the Company to find a 
Replacement Lender, 

( c) the transfer must take place no later than 14 days after the notice referred to in sub-clause 28.4.1 above; 

(d) in no event shall the Defaulting Lender be required to pay or surrender to the Replacement Lender any of the 
fees received by the Defaulting Lender pursuant to the Finance Documents; and 

( e) the Defaulting Lender shall only be obliged to transfer its rights and obligations pursuant to sub-clause 28.4. l 
above once it is satisfied that it has complied with all necessary "know your customer'' or other similar checks 
under all applicable laws and regulations in relation to the transfer to the Replacement Lender. 

28.5 Excluded Commitments 

If a Lender does not accept or reject a request for an amendment, waiver or consent within 15 Business Days of receipt of such 
request (or such longer period as the Company and the Facility Agent may agree), or abstains from accepting or rejecting a 
request for an amendment, waiver or consent, its Commitments shall not be included for the purpose of calculating the Total 
Commitments or participations under the Facility when ascertaining whether any relevant percentage (including, for the 
avoidance of doubt, unanimity) of Total Commitments and/or participations has been obtained to approve that request 

28.6 Change of currency 

If a change in any currency of a country occurs (including where there is more than one currency or currency unit recognised at 
· the same time as the lawful currency of a country), -the Finance Documents will be amended to the exteRt the Facility Agent 

(acting reasonably and after consultation with the Company) determines is necessary to reflect the change. 

28.7 Waivers and remedies cumulative 

The rights of each Finance Party under the Finance Documents: 

28.7.I may be exercised as often as neces.sary; 

28.72 are cumulative and not exclusive of its rights under the general law; and 

28.7.3 may be waived only in writing and specifically. 

Delay in exercising or non-exercise of any right is not a waiver of that right 

29. CHANGES TO THE PARTIES 

29.1 Assignments and transfers by the Company 

The Company may not assign or transfer any of its rights and obligations under the Finance Documents without the prior 
consent of all the Lenders. 

29.2 Assignments and transfers by Lenders 

----------------- ---
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292.1 A Lender (the Existing Lender) may, subject to the following provisions of this Clause 29, at any time assign or 
transfer (including by way of novation) any of its rights and obligations under this Agreement to any bank, financial 
institution or trust, fund or other entity which is regularly engaged in or established for the purpose of making, 
purchasing or investing in loans, securities or other financial assets (the New Lender). 

2922 Unless the Company and the Facility Agent otherwise agree, an assignment or transfer of part of a Commitment or 
rights and obligations under this Agreement by the Existing Lender must be in a minimum amount of £5,000,000. 

29.23 An Existing Lender must consult with the Company for no more than five Business Days before it may make an 
assignment or transfer unless the New Lender is another Lender or an Affiliate of a Lender or an Event of Default has 
occurred and is outstanding. 

29.2.4 The Facility Agent is not obliged to accept an assignment or execute a Transfer Certificate until it has completed all 
know your customer requirements to its satisfaction. The Facility Agent must promptly notify the Existing Lender and 
the New Lender ifthere are any such requirements. 

29 2.5 An assignment of rights or a transfer of rights and obligations will be effective only if either: 

(a) the obligations are novated in accordance with the following provisions of this Clause 29; or 

(b) the New Lender confirms to the Facility Agent and the Company in form and substance satisfactory to the 
Facility Agent that it is bound by the terms of this Agreement as a Lender. On the assignment or transfer 
becoming effective in this manner the Existing Lender will be released from its rights and obligations under this 
Agreement to the extent that they are assigned or transferred to the·New Lender. 

29.2.6 Unless the Facility Agent otherwise agrees, the New Lender must pay to the Facility Agent for its own account, on or 
before the date any assignment or transfer occurs, a fee of £2,000. 

292.7 Any reference in this Agreement to a Lender includes a New Lender but excludes a Lender if no amount is or may be 
owed to or by it under this Agreement 

29.3 Procedure for transfer by way of novatlons 

293.I In this Clause: 

Transfer Date means, for a Transfer Certificate, the later of: 

(a) the proposed Transfer Date specified in that Transfer Certificate; and 

(b) the date on which the Facility Agent executes that Transfer Certificate. 

2932 A novation is effected if: 

------------ ·-- ----- -- ------ -------
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(a) the Existing Lender and the New Lender deliver to the Facility Agent a duly completed Transfer Certificate; 
and 

(b) the Facility Agent executes it 

Subject to sub-clause 29.2.4 of Clause 29.2 (Assignments and transfers by Lenders), the Facility Agent must execute as 

soon as reasonably practicable a Transfer Certificate delivered to it and which appears on its face to be in order. 

2933 Each Party (other than the Existing Lender and the New Lender) irrevocably authorises the Facility Agent to execute 
any duly completed Transfer Certificate on its behalf. 

29.3.4 29.3.4 Subject to Clause 29.9 (Pro rata interest settlement), on the Transfer Date: 

(a) the New Lender will assume the rights and obligations of the Existing Lender expressed to be the subject of the 
novation in the Transfer Certificate in substitution for the Existing Lender, and 

(b) the Existing Lender will be released from those obligations and cease to have those rights. 

29 .4 Limitation of responsibility of Existing Lender 

29.4.1 Unless expressly agreed to the contrary, an Existing Lender is not responsible to a New Lender for the legality, validity, 
adequacy, accuracy, completeness or performance of: 

(a) any Finance Qocument or any other docl.lment; or 

(b) any statement or information (whether written or oral) made in or supplied in connection with any Finance 
Document, 

and any representations or warranties implied by law are excluded. 

29.42 Each New Lender confinns to the Existing Lender and the other Finance Parties that it 

(a) has made, and will continue to make, its own independent appraisal of all risks arising under or in connection 
with the Finance Documents (including the financial condition and affairs of the Company and its related 
entities and the nature and extent of any recourse against any Party or its assets) in connection with its 
participation in this Agreement; and 

(b) has not relied exclusively on any information supplied to it by the Existing Lender in connection with any 
Finance Document 

29.4.3 Nothing in any Finance Document requires an Existing Lender to: 

(a) accept a re-transfer or re-assignment from a New Lender of any of the rights and obligations assigned or 
transferred under this Clause; or 
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(b) support any losses incurred by the New Lender by reason of the non-perfonnance by the Company of its 
obligations under any Finance Document or otherwise. 

29.5 Costs resulting from change of Lender or Facility Office 

If: 

29.5.1 a Lender assigns or transfers any of its rights and obligations under the Finance Documents or changes its Facility 
Office; and 

29.52 as a result of circumstances existing at the date the assignment, transfer or change occurs, the Company would be 
obliged to make a payment to the New Lender or Lender acting through its new Facility Office under Clause 14 (Tax 
gross-up and indemnities) or Clause 15 (Increased costs), 

then the New Lender or Lender acting through its new Facility Office is only entitled to receive payment under those 

Clauses to the same extent as the Existing Lender or Lender acting through its previous Facility Office would have been 

if the assignment, transfer or change had not occurred. This Clause 29.5 shall not apply in relation to Clause 14 (Tax 

gross-up and indemnities), to a Treaty Lender that has included an indication to the effect that it wishes the HMRC DT 

Treaty Passport scheme to apply to this Agreement in accordance with sub-clause 14.6.1 of Clause 14.6 ( HMRC DT 

Treaty Passport scheme confirmation) if the Company making the payment has not complied with its obligations under 

sub-clause 14.1.2 of Clause 14.6 (HMRC DT Treaty Passport scheme confirmation). 

29.6 Changes to the Reference Banks 

29.6.I If a Reference Bank (or, if a Reference Bank is not a Lender, the Lender of which it is an Affiliate) ceases to be a 
Lender, the Facility Agent must (in consultation with the Company) appoint another Lender or an Affiliate of a Lender 
to replace that Reference Bank. 

29.62 If a Reference Bank ceases to have a London office or novates or assigns all its rights and obligations under this 
Agreement or if any Commitments of any Reference Bank are cancelled or if Loans it has advanced are prepaid it shall 
be replaced as a Reference Bank by such other Lender or an Affiliate of a Lender with an office in London as the 
Facility Agent (after consultation with the Company) shall designate by notice to the Company and the Lenders. 

29.7 Copy of Transfer Certificate or Increase Confirmation to Company 

The Facility Agent shall, as soon as reasonably practicable after it has executed a Transfer Certificate or an Increase 
Confirmation, send to the Company a copy of that Transfer Certificate or Increase Confinnation. 

29.8 Security over Lenders' rights 

In addition to the other rights provided to Lenders under this Clause 29, each Lender may without consulting with or obtaining 
consent from the Company, at any time charge, assign or 
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otherwise create security in or over (whether by way of collateral or otherwise) all or any of its rights under any Finance 
Document to secure obligations of that Lender including, without limitation: 

(a) any charge, assignment or other security to secure obligations to a federal reserve or central bank; and 

(b) in the case of any Lender which is a fund, any charge, assignment or other security granted to any holders (or 
trustee or representatives of holders) of obligations owed, or securities issued, by that Lender as security for 
those obligations or securities, 

except that no such charge, assignment or Security shall: 

(i) release a Lender from any of its obligations under the Finance Documents or substitute the beneficiary 
of the relevant charge, assignment or other security for the Lender as a party to any of the Finance 
Documents; or 

(ii) require any payments to be made by the Company or grant to any person any more extensive rights than 
those required to be made or granted to the relevant Lender under the Finance Documents. 

29.9 Pro rata interest settlement 

If the Facility Agent has notified the Lenders that it is able to distribute interest payments on a "pro rata basis" to Existing 
Lenders and New Lenders then (in respect of any transfer pursuant to Clause 29 .3 (Procedure for transfer by way of novations) 
the Transfer Date of which, in each case, is after the date of such notification and is not on the last day of a Term): 

29.9.1 any interest or fees in respect of the relevant participation which are expressed to accrue by reference to the lapse of 
time shall continue to accrue in favour of the Existing Lender up to but excluding the Transfer Date ("Accrued 
Amounts") and shall become due and payable to the Existing Lender (without further interest accruing on them) on the 
last day of the current Term (or, if the Term is longer than six months, on the next of the dates which falls at six 
monthly intervals after the first day of that Term); and 

29.9.2 the rights assigned or transferred by the Existing Lender will not include the right to the Accrued Amounts, so that, for 
the avoidance of doubt 

(i) when the Accrued Amounts become payable, those Accrued Amounts will be payable for the account of the 
Existing Lender; and 

(ii) the amount payable to the New Lender on that date will be the amount which would, but for the application of 
this Clause 29.9, have been payable to it on that date, but after deduction of the Accrued Amounts. 

In this Clause 29.9, references to 'Term" mall be construed to include a reference to any other period for accrual of fees. 

30. CONFIDENTIALITY AND DISCLOSURE OF INFORMATION 

30.1 Confidendal Information 
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Each Finance Party agrees to keep all Confidential Information confidential and not to disclose it to anyone, save to the extent 
pennitted by Clause 30.2 (Disclosure of Confidential Information) and Clause 30.3 (Disclosure to numbering service 
providers), and to ensure that all Confidential Information is protected with security measures and a degree of care that would 
apply to its own confidential information. 

30.2 Disclosure of Confidential Information 

Any Finance Party may disclose: 

302.I to any of its Affiliates and Related Funds and any of its or their officers, directors, employees, professional advisers, 
auditors, partners and Representatives such Confidential Information as that Finance Party shall consider appropriate if 
any person to whom the Confidential Information is to be given pursuant to this sub-clause 30.2.1 is informed in writing 
of its confidential nature and that some or all of such Confidential Information may be price-sensitive infonnation 
except that there shall be no such requirement to so inform if the recipient is subject to professional obligations to 
maintain the confidentiality of the information or is otherwise bound by requirements of confidentiality in relation to the 
Confidential Information; 

3022 to any person: 

(a) to (or through) whom it assigns or transfers (or may potentially assign or transfer) all or any of its rights and/or 
obligations under one or more Finance Documents or which succeeds (or which may potentially succeed) it as 
Facility Agent and, in each case, to any of that person's Affiliates, Related Funds, Representatives and 
professional advisers; 

(b) with (or through) whom it enters into (or may potentially enter into), whether directly or indirectly, any sub
participation in relation to, or any other transaction under which payments are to be made or may be made by 
reference to, one or more Finance Documents and/or the Company and to any of that person's Affiliates, 
Related Funds, Representatives and professional advisers; 

(c) appointed by any Finance Party or by a person to whom sub-clause 30.2.2 (a) or (b) above applies to receive 
communications, notices, information or documents delivered pursuant to the Finance Documents on its behalf; 

(d) who invests in or otherwise finances (or may potentially invest in or otherwise finance), directly or indirectly, 
any transaction referred to in sub-clause 30.2.2 (a) or (b) above; 

(e) to whom information is required or requested to be disclosed by any court of competent jurisdiction or any 
governmental, banking, taxation or other regulatory authority or similar body, the rules of any relevant stock 
exchange or pursuant to any applicable law or regulation; 

(f) to whom or for whose benefit that Finance Party charges, assigns or otherwise creates security (or may do so) 
pursuant to Clause 29.8 (Security over Lenders' rights) ; 
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(g) to whom information is required to be disclosed in connection with, and for the purposes of, any litigation, 
arbitration, administrative or other investigations, proceedings or disputes; 

(h) who is a Party; or 

(i) with the consent of the Company; 

in each case, such Confidential Information as that Finance Party shall consider appropriate if: 

(i) in relation to sub-clause 30.2.2 (a), (b) and (c) above, the person to whom the Confidential Information 
is to be given has entered into a Confidentiality Undertaking except that there shall be no requirement 
for a Confidentiality Undertaking if the recipient is a professional adviser and is subject to professional 
obligations to maintain the confidentiality of the Confidential Information; 

(ii) in relation to sub-clause 30.2.2 (d) above, the person to whom the Confidential Information is to be 
given has entered into a Confidentiality Undertaking or is otherwise bound by requirements of 
confidentiality in relation to the Confidential Information they receive and is informed that some or all of 
such Confidential Information may be price-sensitive information; 

(iii) in relation to sub-clause 30.2.2 (e), (f) and (g) above, the person to whom the Confidential Information is 
to be given is informed of its confidential nature and that some or all of such Confidential Information 
may be price-sensitive information except that there shall be no requirement to so inform it: in the 
opinion of that Finance Party, it is not practicable so to do in the circumstances; 

30.23 to any person appointed by that Finance Party or by a person to whom sub-clause 30.2.2 (a) or (b) above applies to 
provide administration or settlement services in respect of one or more of the Finance Documents including without 
limitation, in relation to the trading of participations in respect of the Finance Documents, such Confidential Information 
as may be required to be disclosed to enable such service provider to provide any of the services referred to in this sub
clause 30.2.3 if the service provider to whom the Confidential Information is to be given has entered into a 
confidentiality agreement substantially in the form of the LMA Master Confidentiality Undertaking for Use With 
Administration/Settlement Service Providers or such other form of confidentiality undertaking agreed between the 
Company and the relevant Finance Party; 

302.4 to any rating agency (including its professional advisers) such Confidential Information as may be required to be 
disclosed to enable such rating agency to carry out its normal rating activities in relation to the Finance Documents 
and/or the Company if the rating agency to whom the Confidential Information is to be given is informed of its 
confidential nature and that some or all of such Confidential Information may be price-sensitive information. 

30.3 Disclosure to numbering service providers 
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30.3.1 Any Finance Party may disclose to any national or international numbering service provider appointed by that Finance 
Party to provide identification numbering services in respect of this Agreement, the Facility and/or the Company the 
following information: 

(a) name of the Company; 

(b) country of domicile of the Company; 

(c) place of incorporation of the Company; 

(d) date of this Agreement; 

(e) the names of the Facility Agent and the Arranger; 

(f) date of each amendment and restatement of this Agreement; 

(g) amount of Total Commitments; 

(b) currencies of the Facility; 

(i) type ofFacility; 

G) ranking of Facility; 

(k) Final Maturity Date for ·the Facility; 

(1) changes to any of the information previously supplied pursuant to paragraphs (a) to (k) above; and 

(m) such other information agreed between such Finance Party and the Company, 

to enable such numbering service provider to provide its usual syndicated loan numbering identification services. 

30.32 The Parries acknowledge and agree that each identification number assigned to this Agreement, the Facility and/or the 
Company by a numbering service provider and the information associated with each such number may be disclosed to 
users of its services in accordance with the standard temlS and conditions of that numbering service provider. 

30.3.3 The Company represents that none of the information set out in paragraphs (a) to (m) of sub-clause 30.3.l above is, nor 
will at any time be, unpublished price-sensitive information. 

30.3.4 The Facility Agent shall notify the Company and the other Finance Parries of: 

(a) the name of any numbering service provider appointed by the Facility Agent in respect of this Agreement, the 
Facility and/or the Company; and 

(b) the number or, as the case may be, numbers assigned to this Agreement, the Facility and/or the Company by 
such numbering service provider. 
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31. CONFIDENTIALITY OF FUNDING RA TES AND REFERENCE BANK QUOT A TIONS 

31. l Confidentiality and disclosure 

31.1.1 The Facility Agent and each Obligor agree to keep each Funding Rate (and, in the case of the Facility Agent, each 
Reference Bank Quotation) confidential and not to disclose it to anyone, save to the extent permitted by sub-clause 
31. l.2, 31.1.3 and 31. l.4 below. 

31.12 The Facility Agent may disclose: 
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(a) any Funding Rate (but not, for the avoidance of doubt, any Reference Bank Quotation) to the Company 
pursuant to Clause 11.4 (Notification of rates of interest); and 

(b) any Funding Rate or any Reference Bank Quotation to any person appointed by it to provide administration 
services in respect of one or more of the Finance Documents to the extent necessary to enable such service 
provider to provide those services if the service provider to whom that infonnation is to be given has entered 
into a Confidentiality Undertaking. 

31.13 The Facility Agent may disclose any Funding Rate or any Reference Bank Quotation, and each Obligor may disclose 
any Funding Rate, to: 

(a) any of its Affiliates and any of its or their officers, directors, employees, professional advisers, auditors and 
partners if any person to whom that Funding Rate or Reference Bank Quotation is to be given pursuant to this 
paragraph .(al is infonned in writing of its confidential nature and that it may be price-sensitive information 
except that there shall be no such requirement to so inform if the recipient is subject to professional obligations 
to maintain the confidentiality of that Funding Rate or Reference Bank Quotation or is otherwise bound by 
requirements of confidentiality in relation to it; 

(b) any person to whom information is required or requested to be disclosed by any court of competent jurisdiction 
or any governmental. banking, taxation or other regulatory authority or similar body, the rules of any relevant 
stock exchange or pursuant to any applicable law or regulation if the person to whom that Funding Rate or 
Reference Bank Quotation is to be given is infonned in writing of its confidential nature and that it may be 
price-sensitive information except that there shall be no requirement to so infonn if, in the opinion of the Facility 
Agent or the relevant Obligor, as the case may be, it is ·not practicable to do so in the circumstances; · 

(c) any person to whom information is required to be disclosed in connection with, and for the purposes of, any 
litigation, arbitration, administrative or other investigations, proceedings or disputes if the person to whom that 
Funding Rate or Reference Bank Quotation is to be given is informed in writing of its confidential nature and 
that it may be price-sensitive information except that there shall be no requirement to so inform if, in the opinion 
of the Facility Agent or the relevant Obligor, as the case may be, it is not practicable to do so in the 
circumstances; and 

(d) any person with the consent of the relevant Lender or Reference Bank, as the case may be. 

31.1.4 The Facility Agent's obligations in this Clause 31 (Confidentiality of Funding Rates and Reference Bank Quotations) 
relating to Reference Bank Quotations are without prejudice to its obligations to make notifications under Clause 11.4 
(Notification of rates of interest) provided that (other than pursuant to paragraph .(al of sub-clause 31.1.2 above) the 
Facility Agent shall not include the details of any individual Reference Bank Quotation as part of any such notification. 
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31.2 Other obligations 

31.2.I The Facility Agent and each Obligor acknowledge that each Funding Rate (and, in the case of the Facility Agent, each 
Reference Bank Quotation) is or may be price-sensitive information and that its use may be regulated or prohibited by 
applicable legislation including securities law relating to insider dealing and market abuse and the Facility Agent and 
each Obligor undertake not to use any Funding Rate or, in the case of the Facility Agent, any Reference Bank 
Quotation for any unlawful purpose. 

31.2.2 The Facility Agent and each Obligor agree (to the extent permitted by law and regulation) to inform the relevant Lender 
or Reference Bank, as the case may be: 

(a) of the circumstances of any disclosure made pursuant to paragraph (b) of sub-clause 31.1.3 above except where 
such disclosure is made to any of the persons referred to in that paragraph during the ordinary course of its 
supervisory or regulatory function; and 

(b) upon becoming aware that any information bas been disclosed in breach of this Clause 31 (Confidentiality oj 
Funding Rates and Reference Bank Quotations). 

32. SET-OFF 

32. I. I A Finance Party may set off any matured obligation owed to it by the Company under the Finance Documents (to the 
extent beneficially owned by that Finance Party) against any obligation (whether or not matured) owed by that Finance 
Party to the Company, regardless of the place of payment, booking branch or currency of either obligation. If the 
obligations are in different currencies, the Finance Party may convert either obligation at a market rate of exchange in its 
usual course ofbusiness forthe purpose of the set-off. 

32.1.2 Any credit balances taken into account by an Ancillary Lender when operating a net limit in respect of any overdraft 
under an Ancillary Facility shall on enforcement of the Finance Documents be applied first in reduction of the overdraft 
provided under that Ancillary Facility in accordance with its terms. 

33. PRORATASHARING 

33.1 Redistribution 

33.1.I If any amount owing by the Company under this Agreement to a Lender (the "recovering Lender") is discharged by 
payment, set-off or any other manner other than through the Facility Agent under this Agreement (a "recovery"), then: 

(a) the recovering Lender must, within three Business Days, supply details of the recovery to the Facility Agent; 

(b) the Facility Agent must calculate whether the recovery is in excess of the amount which the recovering Lender 
would have received if the recovery bad been received by the Facility Agent under this Agreement; and 
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(c) the recovering Lender must pay to the Facility Agent an amount equal to the excess (the "redistribution"). 

Sub-clause 33.1.1 above shall not apply to any amount received or recovered by an Ancillary Lender in respect of any cash 
cover provided for the benefit of that Ancillary Lender. 

33.2 Effect of redistribution 

33.2.1 The Facility Agent must treat a redistribution as if it were a payment by the Company under this Agreement and 
distnbute it among the Lenders, other than the recovering Lender, accordingly. 

33.2.2 When the Facility Agent makes a distnbution under sub-clause 33.2. l above, the recovering Lender will be subrogated 
to the rights of the Finance Parties which have shared in that redistribution. 

33.2.3 If and to the extent that the recovering Lender is not able to rely on any rights of subrogation under sub-clause 33.2.2 
above, the Company will owe the recovering Lender a debt which is equal to the redistnbution, immediately payable 
and of the type originally discharged. 

33.2.4 If: 

(a) a recovering Lender must subsequently return a recovery, or an amount measured by reference to a recovery, to 
the Company; and 

(b) the recovering Lender has paid a redistribution in relation to that recovery, 

each Finance Party must reimburse the recovering Lender all or the appropriate portion of the redistribution paid to that 
Finance Party, together with interest for the period while it held the re-distnbution. ln this event, the subrogation in sub

clause 33.2.2 above will operate in reverse to the extent of the reimbursement. 

33.3 Exceptions 

N otwitbstanding any other term of this Clause 32.1.1, a recovering Lender need not pay a redistnbution to the extent that 

33.3.l it would not, after the payment, have a valid claim against the Company in the amount of the redistnbution; or 

33.3.2 it would be sharing with another Finance Party any amount which the recovering Lender has received or recovered as a 
result oflegal or arbitration proceedings, where: 

(a) the recovering Lender notified the Facility Agent of those proceedings; and 

(b) the other Finance Party had an opportunity to participate in those proceedings but did not do so or did not take 
separate legal or arbitration proceedings as soon as reasonably practicable after receiving notice of them. 

33.4 Ancillary Lenders 
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33.4.1 This Clause 32 shall not apply to any receipt or recovery by a Lender in its capacity as an Ancillary Lender at any time 
prior to service ofnotice under Clause 22.15 (Acceleration). 

33.4.2 Following service ofnotice under Clause 22.15 (Acceleration), this Clause 32 shall apply to all receipts or recoveries by 
Ancillary Lenders except to the extent that the receipt or recovery represents a reduction from the Permitted Gross 
Outstandings of a Multi-account Overdraft to or towards an amount equal to its Designated Net Amount 

34. SEVERABILITY 

34.1 If a term of a Finance Document is or becomes illegal, invalid or unenforceable in any jurisdiction, that shall not affect 

34.1. l the legality, validity or enforceability in that jurisdiction of any other term of the Finance Documents; or 

34.1.2 the legality, validity or enforceability in other jurisdictions of that or any other term of the Finance Documents. 

35. COUNTERPARTS 

Each Finance Document may be executed in any number of counterparts. This has the same effect as if the signatures on the 
counterparts were on a single copy of the Finance Document 

36. NOTICES 

36.1 In writing 

36.1.l Any communication in connection with.a Finance Document must be in writing and, unless otherwise stated, may be 
given: 

(a) in person, by post, or fax or any other electronic communication approved by the Facility Agent; or 

(b) if between the Facility Agent and a Lender and the Facility Agent and the Lender agree, by e-mail or other 
electronic communication. 

36.12 For the purpose of the Finance Documents, an electronic communication will be treated as being in writing. 

36.1.3 Unless it is agreed to the contrary, any consent or agreement required under a Finance Document must be given in 
writing. 

36.2 Contact details 

362.l Except as provided below, the contact details of each Party for all communications in connection with the Finance 
Documents are those notified by that Party for this purpose to the Facility Agent on or before the date it becomes a 
Party. 

3622 The contact details of the Company for this purpose are: 
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Address: 

Fax number: 

Phone number: 

Avonbank, Feeder Road, Bristol BS2 OTB 

01179 332 108 

01179332354 

E-mail: jhunt9@westempower.co.uk 

Attention: Julie Hunt 

The contact details of the Facility Agent for this purpose are: 

Address: 2 King Edward Street, London EClA !HQ 

Fax number: +44 208313 2149 

E-mail: 

Attention: 

emea.7 l l 5loansagency@bankofamerica.com 

Loans Agency 

362.3 Any Party may change its contact details by giving five Business Days' notice to the Facility Agent or (in the case of 
the Facility Agent) to the other Parties. 

362.4 Where a Party nominates a particular department or officer to receive a communication, a communication will not be 
effective if it fails to specify that department or officer. 

36.3 Effectiveness 

36.3.I Except as provided below, any communication in connection with a Finance Document will be deemed to be given as 
follows: · · · · 

(a) if delivered in person, at the time of delivery; 

(b) if posted, five days after being deposited in the post, postage prepaid, in a correctly addressed envelope; and 

(c) ifby fax, when received in legible form. 

36.32 A communication given under sub-clause 36.3.1 above but received on a non-working day or after business hours in 
the place of receipt will only be deemed to be given on the next working day in that place. 

36.3.3 A communication to the Facility Agent will only be effective on actual receipt by it 

36.4 The Company 

All fonnal communication under the Finance Documents to or from the Company must be sent through the Facility Agent 

36.5 Communication when Facility Agent is Impaired Agent 

If the Facility Agent is an Impaired Agent the Parties may, instead of communicating with each other through the Facility 
Agent, communicate with each other directly and (while the Facility Agent is an Impaired Agent) all the provisions of the 
Finance Documents which require communications to be made or notices to be given to or by the Facility Agent shall be varied 
so that communications may be made and notices given to or by the relevant Parties directly. This provision shall not operate 
after a replacement Facility Agent has been appointed. 

37. LANGUAGE 
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37.1.1 Any notice given in connection with a Finance Document must be in English. 

3 7 .1.2 Any other document provided in connection with a Finance Document must be: 

(a) in English; or 

(b) (unless the Facility Agent otherwise agrees) accompanied by a certified English translation. In this case, the 
English translation prevails unless the document is a statutory or other official document 

38. GOVERNING LAW 

This Agreement and any non-contractual obligations arising out of or in connection with it are governed by English law. 

39. ENFORCEMENT 

39.1 Jurisdiction 

39.1.1 The English courts have exclusive jurisdiction to settle any dispute in connection with any Finance Document including 
a dispute relating to any non-contractual obligation arising out of or in connection with this Agreement 

39.1.2 The English courts are the most appropriate and convenient courts to settle any such dispute and the Company waives 

objection to those courts on the grounds of inconvenient forum or otherwise in relation to proceedings in connection 
with any Finance Document. 

. . 
39.1.3 This Clause is for the benefit of the Finance Parties only. To the extent allowed by law, a Finance Party may take: 

(a) proceedings in any other court; and 

(b) concurrent proceedings in any number of jurisdictions. 

This Agreement has been entered into on the date stated at the beginning of this Agreement 
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Name of Original Lender Commitment 

Abbey National Treasury Services plc £38,571,428.57 
(trading as Santander Global Banking 
& Markets) 

Bank of America Merrill Lynch £30,000,000.00 
International Limited 

Barclays Bank PLC £38,571,428.57 

HSBC Bank pie £38,571,428.58 

Lloyds Bank plc £38,571,428.57 

Mizuho Bank, Ltd £38,571,428.57 

The Royal Bank of Scotland plc £38,571,428.57 

Royal Bank of Canada £38,571,428.57 

Total £300,000,000 

SCHEDULE 1 
ORIGINAL PARTIES 

Treaty Passport scheme 
reference number and 
jurisdiction of tBI residence 
(If applicable) 

------ - ---- ---- ------- ------ ---- --- ----- -- --- ----- ---
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SCHEDULE2 

CONDITIONS PRECEDENT DOCUMENTS 

[SATISFIED] 

Source PPL COR~ • 0 1,-lt, 03 20·~ 'S'··~'Pd oy Morr'"R'''' '.JG, urnent ReS£wrr" 
TM fr1fot7rlltlon contained h.-vin may not be c:opltld, arhpt.:J or dl:strlbut-1 and ts not ..,.,fed to bQ ~ .. a:Jmplettt or tirrMly. The use- nsumas st nsb for MJy damags or bu. .-i:IRJg from SJY u• of thf8 lnfonnatlon, 
P'Olplto th•uxt""t such d~orknaasannot Mlimftfldorerciud«Jby~t.w P-=t fln.-ia.JP#'formance~ no gu...nteeoffuturwrwsult&. 



SCHEDULE3 
REQUESTS 

To: Bank of America Menill Lynch International Limited as Facility Agent 

From: Western Power Distribution (West Midlands) pie 

Date: [•] 

Western Power Distrlbution (West Midlands) pie - £300,000,000 Facilities Agreement dated 4 April 2011 (as amended and 

restated from time to time) (the "Agreement") 

1. We refer to the Agreement This is a Request Terms defined in the Agreement have the same meaning in this Request unless 
given a different meaning in this Request 

2. We wish to borrow a Loan on the following terms: 

(a) Dmwdown Date: [ •] 

(b) Amount/currency: [ •] 

(c) Term:[•] 

3. Our payment instructions are: [ •] 

4. We confirm that each condition precedent under the Agreement which must be satisfied on the date of this Request is so 
satisfied. 

5. We confirm that as at [relevant testing date] Consolidated EBITDA was[•] and Interest Payable was[•]; therefore, the ratio of 
Consolidated EBITDA to Interest Payable was [ •] to 1. 

6. We confirm that as at [relevant testing date] Regulatory Asset Base was[•] and Total Net Debt was[•]; therefore, Total Net 
Debt does not exceed an amount equal to 85% of the Regulatory Asset Base. 

7. This Request is irrevocable. 

By: 

Western Power Distribution (West Midlands) pie 
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SCHEDULE4 
FORM OF TRANSFER CERTIFICATE 

To: Bank of America Merrill Lynch International Limited as Facility Agent 

From: [THE EXISTING LENDER] (the Existing Lender) and [THE NEW LENDER] (the New Lender) 

Date: [•] 

Western Power Distribution (West MJdlands) pie - £300,000,000 Facilities Agreement dated 4 April 2011 (as amended and 

restated from time to time) (the "Agreement") 

We refer to the Agreement. This is a Transfer Certificate. Tenns defined in the Agreement have the same meaning in this Transfer 

Certificate unless given a different meaning in this Transfer Certificate. 

I. The Existing Lender and the New Lender agree to the Existing Lender transferring by novation to the New Lender, and in 
accordance with Clause 29.3 (Procedure for transfer by way of novation ), all of the Existing Lender's rights and obligations 
under the Agreement and the other Finance Documents which relate to that portion of the Existing Lender's Commitment(s) 
and participations in Loans under the Agreement as specified in the Schedule below. 

2. The proposed Transfer Date is [ • ]. 

3. The administrative details of the New Lender for the purposes of the Agreement are set out in the Schedule. 

4. The New Lender confirms, for the benefit of the Facility Agent and without liability to the Company, that it is: 

(a) [a Qualifying Lender falling within paragraph (a)(i) or paragraph (b) of the definition of Qualifying Lender;] 

(b) [a Treaty Lender;] 

(c) [not a Qualifying Lender].* 

5. [The New Lender confirms that the person beneficially entitled to interest payable to that Lender in respect of an advance under 
a Finance Document is either: 

(a) a company resident in the United Kingdom for United Kingdom tax purposes; or 

(b) a partnership each member of which is: 

(i) a company so resident in the United Kingdom; or 

(ii) a company not so resident in the United Kingdom which carries on a trade in the United Kingdom through a permanent 
establishment and which brings into account in computing its chargeable profits (within the meaning of section 19 of 
the CTA) the whole of any share of interest payable in respect of that advance that falls to it by reason of Part 17 of the 
CTA; or 
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(cl a company not so resident in the United Kingdom which carries on a trade in the United Kingdom through a pennanent 
establishment and which brings into account interest payable in respect of that advance in computing the chargeable profits 
(within the meaning of section 19 of the CTA) of that company.]•• 

6. [The New Lender confirms (for the benefit of the Facility Agent and without liability to the Company) that it is a Treaty Lender 
that holds a passport under the HMRC DT Treaty Passport scheme (reference number [ • ]), and is tax resident in [ •] •• • so that 
interest payable to it by the Company is generally subject to full exemption from UK withholding tax and notifies the Company 
that the Company must make an application to HM Revenue & Customs under form DTTP2 within 30 days of the Transfer 
Date.]•••• 

NOTES: 

• 
•• 

••• 
•••• 

7. 

Delete as applicable - each New Lender is required to confirm which of these three categories it falls within . 

Include if New Lender comes within paragraph (a)(ii) of the definition of Qualifying Lender in Clause 14.l 
(Definitions). 

Insert jurisdiction of tax residence . 

This confirmation must be included if the New Lender holds a passport under the HMRC DT Treaty 
Passport scheme and wishes that scheme to apply to the Agreement. 

This Transfer Certificate and any non-contractual obligations arising out of or in connection with it are governed by English 
law. 

-------------------- - ------------- --- --- - - --- ------ ----
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[EXISTING LENDER] 

By: 

THE SCHEDULE 

Rlghtll and obllgatiom to be transferred by novation 

[insert relevant details, including applicable Commitment (or part)] 

Administrative detalli of the New Lender 

[insert details ofFacility Office, address for notices and payment details etc.] 

[NEW LENDER] 

By 

The Transfer Date is confirmed by the Facility Agent as[•] 

[.] 

By: 

---- ------ - ------ -------- ---- ------------ -- - ----- - -
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SCHEDULE5 
FORM OF COMPLIANCE CERTIFICATE 

To: Bank of America Merrill Lynch International Limited as Facility Agent 

From: Western Power Distribution (West Midlands) pie 

Date: [•] 

Western Power Distribution (West Midlands) pie - £300,000,000 Facilities Agreement dated 4 April 2011 (as amended and 

restated from time to time) (the "Agreement") 

I. We refer to the Agreement This is a Compliance Certificate. Terms defined in the Agreement have the same meaning in this 
Compliance Certificate unless given a different meaning in this Compliance Certificate. 

2. We confirm that as at [relevant testing date], Consolidated EBITDA was [•]and Interest Payable was[•], therefore the ratio of 
Consolidated EBITDA to Interest Payable was [ •] to I. 

3. We confirm that as at [relevant testing date], Regulatory Asset Base was [•]and Total Net Debt was[•]; therefore Total Net 
Debt does not exceed 85% of the Regulatory Asset Base. 

4. We set out below calculations establishing the figures in paragraphs 2 and 3 above: 

[. ]. 

5. We confirm that the following companies were Material Subsidiaries at [relevant testing date]: 

6. [We confirm that no Default is outstanding as at [relevant testing date].] 1. 

WESTERN POWER DISTRIBUTION (WEST MIDLANDS) PLC 

By: 

Director 

Director 

1. If this statement cannot be made, the certificate should identify any Default that is outstanding and the steps, if any, being taken to 
remedy it 
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SCHEDULE 6 
FORM OF INCREASE CONFIRMATION 

To: Bank of America Merrill Lynch International Limited as Facility Agent and We11tern Power Distribution (West Midlands) 
pie as Company 

From: [the Increase Lender] (the "Increase Lender") 
Dated: [•] 

Western Power Distribution (West Midlands) pie - £300,000,000 Facilities Agreement dated 4 April 2011 (as amended 

and restated from time to time) (the "Agreement") 

1. We refer to the Agreement This is an Increase Confirmation. Terms defined in the Agreement have the same meaning in this 
Increase Confirmation unless given a different meaning in this Increase Confirmation. 

2. We refer to Clause 2.2 (Increase) of the Agreement 

3. In accordance with the terms of the Agreement, the Increase Lender agrees to assume and will assume all of the obligations 
corresponding to the Commitment specified in the Schedule (the "Relevant Commitment") as if it was an Original Lender 
under the Agreement 

4. The proposed date on which the increase in relation to the Increase Lender and the Relevant Commitment is to take effect (the 
"Increase Date") is O. 

5. On the Increase Date, the Increase Lender becomes party to the Finance Documents as a Lender. 

6. The Facility Office and address, fax number and attention details for notices to the Increase Lender are set out in the Schedule. 

7. The Increase Lender expressly acknowledges the limitations on the Lenders' obligations referred to in Clause 2.2 (Increase). 

8. The Increase Lender confirms, for the benefit of the Facility Agent and without liability to the Company, that it is: 

8.1.1 [a Qualifying Lender falling within paragraph (a )(i) or paragraph (b) of the definition of Qualifying Lender;] 

8.1.2[ a Treaty Lender;] 

8.l.3[not a Qualifying Lender].* 

9. [The Increase Lender confirms that the person beneficially entitled to interest payable to that Lender in respect of an 
advance under a Finance Document is either: 

9.1. la company resident in the United Kingdom for United Kingdom tax purposes; or 

9.l .2a partnership each member of which is: 

(1) 

(2) 

a company so resident in the United Kingdom; or 

a company not so resident in the United Kingdom which carries on a trade in 
the United Kingdom through a permanent establishment and which brings 
into account in computing its chargeable profits (within the meaning of 
section 19 of the CTA) the whole of any share of interest payable in respect 
of that advance that falls to it by reason of Part 17 of the CT A; or 
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9. l .3a company not so resident in the United Kingdom which carries on a trade in the United Kingdom through a permanent 

establishment and which brings into account interest payable in respect of that advance in computing the 

chargeable profits (within the meaning of section 19 ofthe CTA) ofthat company.]** 

10. [The Increase Lender confinns (for the benefit of the Facility Agent and without liability to the Company) that it is a Treaty 
Lender that holds a passport under the HMRC DT Treaty Passport scheme (reference number 0), and is tax resident in D *** 
so that interest payable to it by the Company is generally subject to full exemption from UK withholding tax and notifies the 
Company that the Company must make an application to HM Revenue & Customs under form DTTP2 within 30 days of the 
Transfer Date.]**** 

NOTES: 

• 

•• 

••• 
•••• 

11. 

12. 

13. 

Delete as applicable - each Increase Lender is required to confirm which of these three categories it falls 
within . 

Include if Increase Lender comes within paragraph (a)(ii) of the definition of Qualifying Lender in Clause 
I 4. I (Definitions) . 

Insert jurisdiction of tax residence . 

This confirmation must be included ifthe Increase Lender holds a passport under the HMRC DT Treaty 
Passport scheme and wishes that scheme to apply to the Agreement 

This Increase Confirmation may be executed in any number of counterparts and this has the same effect as ifthe signatures on 
the counterparts were on a single copy of this Increase Confirmation. 

This Increase Confirmation and any non-contractual obligations arising out of or in connection with it are governed by 
English law. 

This Increase Confirmation has been entered into on the date stated at the beginning of this Increase Confirmation. 
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THE SCHEDULE 
Relevant CommltmenUrights and obligations to be assumed by the Increase Lender 

[insert relevant details] 
[Facility office address, fax number and attention details for notices and account details for payments-] 

[Increase Lender] 
By: 
This Increase Confirmation is confirmed as an Increase Confirmation for the puIJ>oses of the Agreement by the Facility Agent and the 
Increase Date is confirmed as[•]. 

Facility Agent 

By: 

as Facility Agent for and on behalf of each of the parties to the 
Agreement (other than the Increase Lender) 
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Facility Agent notifies the Company if a currency 
is approved as an Optional Currency in accordance 
with Clause 4.3 (Conditions relating to Optional 
Currencies) 

Delivery ofa duly completed Request (Clause 5.2 
(Completion of Requests)) 

Facility Agent determines (in relation to a Loan) 
the Base Currency Amount of the Loan, if required 
under Clause 5.4 (Advance of loan) and notifies 
the Lenders of the Loan in accordance with Clause 
5.4 (Advance of loan) 

Facility Agent receives a notification from a 
Lender under Clause 7.2.1 (Revocation of a 

·currency) 

Facility Agent gives notice in accordance with 
Clause 7.2 (Revocation of a currency) 

LIBOR or EURIBOR is fixed 

"U" date of utilisation 

"U-X" X Business Days prior to date of utilisation. 

SCHEDULE 7 
TIMETABLES 

Loans in euro 

U-3 

9:30 a.m. 

U-3 

Noon 

Quotation Day 

Quotation Day 

5:30 p.m. 

Quotation Day as of 
11 :00 a.m. London 
time in respect of 
LIBOR and as of 
11 :00 a.m. (Brussels 
time) in respect of 
EURIBOR 

Loans in sterling 

U-1 

9:30 a.m. 

U-1 

Noon 

Quotation Day as of 
11:00 a.m. 

Loans in other 
currencies 

U-4 

U-3 

9:30 a.m. 

U-3 

Noon 

Quotation Day 

Quotation Day 

5:30 p.m. 

Quotation Day as of 1 1 :00 
a.m. 
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SCHEDULES 
FORM OF SUBORDINATION DEED 

TIDS SUBORDINATION DEED is entered into as a deed on [ ] and is made BETWEEN: 

I .WESTERN POWER DISTRIBUTION (WEST MIDLANDS) PLC (registered number 03600574) (the Company); 

2.[SUBORDINATED CREDITOR] (the Subordinated Creditor); and 

3.[•], as Facility Agent acting on behalf of the Lenders (the Facility Agent). 

1. INTERPRETATION 

1.1 Definitions 

In this Deed: 

Agreement means the £300,000,000 Multicurrency Revolving Facility Agreement dated 4 April 2011 as amended from time 
to time between, amongst others, the Company 'llnd Bank of America Merrill Lynch International Limited as Facility Agent 

Certificate means a document substantially in the form set out in Annex 2 (Form of Certificate). 

Party means a party to this Deed. 

Permitted Subordinated Debt Payment means: 

(a) the repayment or prepayment of any principal amount (or capitalised interest) outstanding under the Subordinated 
Finance Document; 

(b) the payment of any interest, fee or charge accrued or due under or any other amount payable in connection with the 
Subordinated Finance Document; or 

( c) the purchase, redemption, defeasance or discharge of any amount outstanding under the Subordinated Finance 
Document, 

provided that the Company, prior to any action referred to in paragraphs (a) to (c) above being taken, delivers to the Facility 
Agent a Certificate, signed by two directors of the Company, certifying that, ta1cing into account any such action, the Company 
will be in compliance with its obligations under Clause 20 (Financial Covenants) of the Agreement on each of the next two 
Measurement Dates. 

Senior Debt means any present or future liability (actual or contingent) payable or owing by the Company to a Finance Party 
under or in connection with the Finance Documents. 

Senior Debt Discharge Date means the date on which all the Senior Debt has been unconditionally and irrevocably paid and 
discharged in full and no Finance Party has any 
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commitment or liability, whether present or future, actual or contingent, in relation to the Facility, as determined by the Facility 
Agent 

Subordinated Creditor Accession Deed means a deed substantially in the form set out in Schedule 8 (Form of Subordinated 
Creditor Accession Deed). 

Subordinated Debt means any present or future liability (actual or contingent) payable or owing by the Company to the 
Subordinated Creditor under or in connection with any Subordinated Finance Document 

Subordinated Finance Document means [•]. 

1.2 Construction 

1.2.1 Capitalised tenns defined in the Agreement have the same meaning in this Deed, unless given a different meaning in 
this Deed. 

12.2 The principles of construction set out in the Agreement will have effect as if set out in this Deed. 

12.3 Any undertaking by the Subordinated Creditor in this Deed remains in force from the date of this Deed to the Senior 
Debt Discharge Date. 

1.3 Third Party rights 

Unless otheiwise indi~ated and save in respect o~ any other creditor under apy of the Finance Docume1).ts, a person who is not 
a party to this Deed has no right under the Contracts (Rights of Third Parties) Act 1999 (or any other applicable law) to enforce 
any tenn of this Deed. 

2. SUBORDINATION 

2.1 Ranking 

Each of the Parties hereby agrees that the Senior Debt, whether secured or unsecured, shall rank senior in priority to the 
Subordinated Debt 

2.2 Undertakings of the Company 

The Company must not without the prior consent of the Lenders: 

22.1 make any payment whatsoever in respect of the Subordinated Debt other than a Permitted Subordinated Debt Payment; 
or 

222 secure, in any manner, all or any part of the Subordinated Debt; or 

22.3 defease, in any manner, all or any part of the Subordinated Debt; or 

2.2.4 give any financial support (including the talcing of any participation, the giving of any guarantee or other assurance or 
the making of any deposit) to any person in connection with all or any part of the Subordinated Debt; or 

22.5 procure any other person to do any of the acts or take any of the actions referred to paragraphs 2.2. l to 2.2.4 above. 

----- - ------ -- ---
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2.3 Undertakings of the Subordinated Creditor 

2.3.l The Subordinated Creditor will not without the prior written consent of the Lenders: 

(a) allow to exist or receive the benefit of any Security Interest, guarantee, indemnity or other assurance against loss 
in respect of all or any of the Subordinated Debt or all or any rights which it may have against the Company in 
respect of all or any part of the Subordinated Debt; or 

(b) take or omit to take any action or step whereby the subordination of all or any of the Subordinated Debt might 
be terminated, impaired or adversely affected. 

232 The Subordinated Creditor will not without the prior written consent of the Lenders receive any payment save where 
such payment is a Permitted Subordinated Debt Payment 

233 The Subordinated Creditor will not without the prior written consent of the Lenders: 

(a) demand payment, declare prematurely due and payable or otherwise seek to accelerate payment of or place on 
demand all or any part of the Subordinated Debt or enforce the Subordinated Debt by execution or otherwise; 

(b) initiate or support or take any steps with a view to, or which may lead to: 

(i) any insolvency, liquidation, reorganisation, administration or dissolution proceedings; 

(ii) aJ)Y voluntary arrangement o.r assignment for the benefi~ of creditors; or 

(iii) any similar proceedings, 

involving the Company or any of its Subsidiaries, whether by petition, convening a meeting, voting for a 
resolution or otherwise; 

( c) bring or support any legal proceedings against the Company or any of its Subsidiaries; or 

( d) otherwise exercise any remedy for the recovery of all or any part of the Subordinated Debt (including, without 
limitation, the exercise of any right of set-off, counterclaim or lien). 

2.3.4 If the Subordinated Creditor receives any payment which is in breach of any Finance Document, it shall hold such sums 
on trust for the Facility Agent (acting on behalf of the Lenders) and pay them immediately to the Facility Agent (acting 
on behalf of the Lenders) to be applied against the Senior Debt 

2.3.5 The Subordinated Creditor and the Company hereby agree for the benefit of the Facility Agent and the Lenders that, 
notwithstanding the terms of the Subordinated Finance Document and any agreement relating to the Subordinated Debt, 
the Subordinated Debt is made available on terms such that it is not, save for a Permitted Subordinated Debt 
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Payment or otherwise with the consent of the Lenders, repayable unless and until the Senior Debt Discharge Date shall 
have occurred. 

2.4 Subordination on insolvency 

If there occurs any payment, distnbution, division or application, partial or complete, voluntary or involuntary, by operation of 
law or otherwise, of all or any part of the assets of any kind or character of the Company or the proceeds thereof, to creditors of 
the Company, by reason of the liquidation, dissolution or other winding-up of the Company or its businesses or any 
bankruptcy, reorganisation, receivership or insolvency or similar proceeding or any assignment for the benefit of creditors or 
there is a marshalling of the assets and liabilities of the Company, or the Company becomes subject to any event mentioned in 
clause 22.6 (Insolvency proceedings) of the Agreement or a voluntary arrangement, then and in any such event: 

2.4.1 the Subordinated Debt shall continue to be subordinated to the Senior Debt; 

2.4.2 any payment or distnbution of any kind or character and all and any rights in respect thereof, whether in cash, securities 
or other property which is payable or deliverable upon or with respect to the Subordinated Debt or any part thereof by a 
liquidator, administrator or receiver (or the equivalent thereof) of the Company or its estate (the "rights") made to or 
paid to, or received by the Subordinated Creditor or to which the Subordinated Creditor is entitled shall be held on trust 
by the Subordinated Creditor for the Lenders and shall forthwith be paid or, as the case may be, transferred or assigned 
to the Lenders to be applied against the Senior Debt; 

2.43 if the trust referred to in paragraph 2.4.2 above or paragraph 2.3.4 of Clause 2.3 above fails or cannot be given effect to 
or if the Subordinated Creditor receives and retains the relevant payment or distribution, the Subordinated Creditor will 
pay over such rights in the form received to the Facility Agent (acting on behalf of the Lenders) to be applied against 
the Senior Debt; 

2.4.4 the Subordinated Creditor acknowledges the rights of the Facility Agent (acting on behalf of the Lenders) to demand, 
sue and prove for, collect and receive every payment or distribution referred to in paragraph 2.4.2 above and give 
acquittance therefore and to file claims and take such other proceedings, in the Facility Agent's own name or otherwise, 
as the Facility Agent may deem necessary or advisable for the enforcement of this Deed; and 

2.4.5 the Subordinated Creditor by way of security for its obligations under this Deed irrevocably appoints the Facility Agent 
to be its attorney in order to enable the Facility Agent to enforce any and all claims upon or with respect to the 
Subordinated Debt or any part thereof, and to collect and receive any and all payments or distributions referred to in 
paragraph 2.4.2 above or to do anything which that Subordinated Creditor has authorised the Facility Agent or any 
other Party to do under this Deed or is itself required to do under this Deed but has failed to do (and the Facility Agent 
may delegate that power on such terms as it sees fit). 

3. SET-OFF 

3.1.1 The Subordinated Creditor shall not set off against the Subordinated Debt any amount payable by the Subordinated 
Creditor to the Company. 
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3.1.2 If any part of the Subordinated Debt is discharged in whole or in part by way of set- off, the Subordinated Creditor will 
promptly pay to the Facility Agent for application in accordance with the terms of paragraph 2.4.2 of Clause 2.4 
(Subordination on insolvency) an amount equal to the amount of the Subordinated Debt discharged by such set-off. 

4. NEW MONEY 

The Subordinated Creditor hereby agrees that the Facility Agent (acting on behalf of the Lenders) may, at its discretion, 
increase the facility made available to the Company and make further advances to the Company, and each such advance will be 
deemed to be made under the terms of the Agreement 

5. PROTECTION OF SUBORDINATION 

5.1.1 The subordination in this Deed is a continuing subordination and benefits the ultimate balance of the Senior Debt 

5.12 Except as provided in this Deed, the subordination is, and the Subordinated Creditor's obligations under this Deed will, 
not be affected by any act, omission or thing which, but for this provision, would reduce, release or prejudice the 
subordination or any of the Subordinated Creditor's obligations under this Deed 

6. MISCELLANEOUS 

6.1. l This Deed overrides anything in any Subordinated Finance Document to the contrary. 

6.12 Any communication in respect of this Deed must be in writing. Contact details for each Party are set out opposite their 
name, below. 

6.1.3 This Deed is a Finance Document 

7. ASSIGNMENT 

7.1.1 The Facility Agent (acting on behalf of the Lenders) shall have the full and unfettered right to assign or otherwise 
transfer the whole or any part of the benefit of this Deed to any person to whom all or a corresponding part of its rights, 
benefits and obligations under any of the Finance Documents are assigned or transferred in accordance with their 
provisions. 

7.12 The Subordinated Creditor shall not assign or transfer all or any of its rights, title, benefit and interest in or to all or any 
part of the Subordinated Debt unless in full and on or prior to such assignment or transfer the assignee or transferee 
accedes to this Deed as Subordinated Creditor pursuant to the Subordinated Creditor Accession Deed. 

8. TRUSTS 

8.1. l The Facility Agent shall hold the benefit of this Deed upon trust for itself and the Lenders. 

8.12 The perpetuity period for each trust created by this Deed shall be 80 years. 
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9. TERMINATION 

Subject to Clause 4 (New Money), on the Senior Debt Discharge Date, the terms of this Deed shall terminate. 

10. GOVERNINGLAW 

This Deed and any non-contractual obligations arising out of or in connection with it are governed by English law. 

11. JURISDICTION 

The English courts have exclusive jurisdiction to settle any dispute including a dispute relating to non-contractual obligations 
arising out of or in connection with this Deed and the Parties submit to the exclusive jurisdiction of the English courts. 

IN WITNESS whereof this Deed has been duly executed by the Parties on the day and year first above written. 
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Annex 1 

Form of Subordinated Creditor Accession Deed 

To: !•),as Facility Agent acting on behalfofthe Lenders. 

To: WESTERN POWER DISTRIBUTION (WEST MIDLANDS) PLC 

From: [Acceding Subordinated Creditor] 

THIS DEED is made on [date] by [Acceding Subordinated Creditor] (the "Acceding Subordinated Creditor") in relation to the 
subordination deed (the "Subordination Deed") dated [•]between, among others, Western Power Distribution (West Midlands) pie) as 
Company,[•] as Facility Agent and the Subordinated Creditor (as defined in the Subordination Deed). Terms defined in the 
Subordination Deed shall, unless otherwise defined in this Deed, bear the same meanings when used in this Deed. 

In consideration of the Acceding Subordinated Creditor being accepted as the Subordinated Creditor for the purposes of the 
Subordination Deed, the Acceding Subordinated Creditor confirms that, as from [date], it intends to be party to the Subordination Deed 
as the Subordinated Creditor and undertakes to perform all the obligations expressed in the Subordination Deed to be assumed by the 
Subordinated Creditor and agrees that it shall be bound by all the provisions of the Subordination Deed, as if it had been an original 
party to the Subordination Deed as the Subordinated Creditor. 

This Deed and any non-contractual obligations arising out of or in connection with it are governed by English law. 

IN WITNESS whereof this Deed has been duly executed by the Parties on the day and year first above written. 

--- ---------------
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SIGN A TORIES 

Company 

EXECUTED as a DEED 

by WESTERN POWER DISTRIBUTION (WEST MIDLANDS) PLC 

acting by 

In the presence of: 

Witness's Signature: 

Name: 

Address: 

Company contact details: 

Address: 

. Fax number: 

Phone number: 

E-mail: 

Attention: 

Acceding Subordinated Creditor 

EXECUTED as a DEED 

by [ACCEDING SUBORDINATED CREDITOR) 

acting by 

In the presence of: 

Witness's Signature: 

Name: 

Address: 

Subordinated Creditor contact details: 

Address: 

Fax number: 

Phone number: 

E-mail: 

Attention: 

Facility Agent 

Director 

Avonbank, Feeder Road, 

Bristol BS2 OTB 

01179332108 

01179 332 354 

jhunt9@wstempower.co.uk 

Julie Hunt 

Director 
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EXECUTED as a DEED 

by [AGENT) 

acting by 

In the presence of: 

Witness's Signature: 

Name: 

Address: 

Facility Agent contact details: 

Address: 

Director 
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Annex 2 

Form of Certificate 

To: [•] as Facility Agent 

From: [Western Power Distribution (West Midlands) pie] 

Date: [•] 

Western Power Distribution (West Midlands) pie - £300,000,000 Revolving Facility Agreement dated 4 April 2011 (as amended 
and restated from time to time) (the "Agreement") and Subordination Deed dated [•] (as amended and restated from time to 

time) (the "Deed") 

I .We refer to the Agreement and the Deed. Capitalised temlS defined in the Deed have the same meaning in this Certificate, unless 

given a different meaning in this Certificate. 

2.We confirm that the Company will make [insert type of payment] of [insert amount and currency] under [insert description oj 

relevant Subordinated Finance Document] on [insert date of payment]. 

3.We confirm that, .raking into account such payment, the Company '"'.ill be in compliance with. its obligations under Cla1,1Se 20 

(Financial Covenants) of the Agreement on each of the next two Measurement Dates (as such tenn is defined in the 

Agreement). 

WESTERN POWER DISTRIBUTION (WEST MIDLANDS) PLC 

By: 

Director 

By: 

Director 

Slu'Lt ~PL C8~~ • ::J \\1, J3 L.: (' ~ .. ··~~1 l.!, r: ..... 1']'>1 :t' ... QL J'll::l'lt qi:';-. .. j'l~~ ... 
Tho lnformitt0n cont~ hcn:¥n mry not bo coplfld, tldapted or dt.s1.nbutt!O fiKi 13 not warr.-Jted to bo ax:urme, complc!o or ttmoly Thf1 m. assumes aJJ n&ks for any dCNg"us or los:s81S ansJng from .-i y uRJ of thls lnformatJon. 
excq::>t to the art1nt such datNl(JfilS or .bcos Qllnot bo f:lmJ.t«I or ercl.uckld by~ W Pest fmano.ol p«f~ 15 no gUMmfOQ of futuro IT!SU~5. 



SIGNATORIES 

Company 

EXECUTED as a DEED 

by WESTERN POWER DISTRIBUTION (WEST MIDLANDS) PLC 

acting by 

In the presence of: 

Witness's Signature: 

Name: 

Address: 

Company contact details: 

Address: 

Fax number: 

Phone number: 

E-mail: 

Attention: 

Subordinated Creditor 

EXECUTED as a DEED 

by [SUBORDINATED CREDITOR] 

acting by 

In the presence of: 

Witness's Signature: 

Name: 

Address: 

Subordinated Creditor contact details: 

Address: 

Fax number: 

Phone number: 

E-mail: 

Attention: 

Facility Agent 

Director 

Avonbank, Feeder Road, 

Bristol BS2 OTB 

01179 332 108 

01179 332 354 

jhunt9@wstempower.co.uk 

Julie Hunt 

Director 
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EXECUTED as a DEED 

by 1•1 
acting by 

In the presence of: 

Witness's Signature: 

Name: 

Address: 

Facility Agent contact details: 

Address: 

THE COMPANY 

Signed by: 
for and on behalf of 

Bracken House 

One Friday Street 

London EC4M 9JA 

SIGNATORIES 

WESTERN POWER DISTRIBUTION (WEST MIDLANDS) 
PLC 

Address: 

Fax: 

Avonbank 

Feeder Road 

Bristol BS2 OTB 

+44 (0)1179 332 108 

Director 

West Midlands - C onformed Copy 
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THE BOOKRUNNER AND MANDA TED LEAD ARRANGERS 

) 
) 

Signed by: ) 

ABBEY NATIONAL TREASURY SERVICES PLC (TRADING ~ 
AS SANT ANDER GLOBAL BANKING & MARKETS) ) 

Address: 

Attention: 

Fax: 

Fax: 

2 Triton Square 

Regents Place 

London NWl 3AN 
Alejandro Ciruelos (for credit matters) 

Samuel Russell (for administration matters) 

+44 (0)20 7756 5816 

with a copy to Jim Inches/ David Naval6n Vaquero 

+44 (0)845 602 7837 

THE BOOKRUNNER AND MANDATED LEAD ARRANGERS 

Signed by: ) 
) 

for and on behalf of ) 
BANK OF AMERICA MERRILL LYNCH INTERNATIONAL 
LIMITED 

Address: King Edward Street 

London ECIA IHQ 

Fax: -+44 (0)20 7995 2886 

THE BOOKRUNNER AND MANDATED LEAD ARRANGERS 

Signed by: 
for and on behalf of 

BARCLAYS BANK PLC 

Address: 

Fax: 

5 The North Colonnade 

London E14 4BB 

-+44 (0)20 7773 1840 
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THE BOOKRUNNER AND MANDATED LEAD ARRANGERS 

Signed by: 
CREDIT SUISSE AG, LONDON BRANCH 

Address: 

Fax: 

One Cabot Square 

London E 14 4QJ 

+44 (0)20 888 8398 

THE BOOKRUNNER AND MANDA TED LEAD ARRANGERS 

Signed by: 
HSBC BANK PLC 

Address: 

Fax: 

Sharon daw 

West & Wales Corporate Banking Centre 

3 Rivergate, Bristol, BSl 6ER 

+44 (0)8455 877941 

THE BOOKRUNNER AND MANDA TED LEAD ARRANGERS 

Signed by: 
LLOYDS BANK PLC 

Address: 

Fax: 

1 0 Gresham Street 

London EC2V 7 AE 

+44 (0)20 7158 3297 

THE BOOKRUNNER AND MANDATED LEAD ARRANGERS 

Signed by: 

MIZUHO BANK, LTD. 

Address: 

) 
) 
) 
) 

Bracken House 
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Fax: 

One Friday Street 

London EC4M 9JA 

+44 (0)207 012 4301 

THE BOOKRUNNER AND MANDA TED LEAD ARRANGERS 

Signed by: 

THE ROYAL BANK OF SCOTLAND PLC 

Address: 

Fax: 

THE LEAD ARRANGER 

Signed by: 

ROY AL BANK OF CANADA 

Attention: 

Address: 

Fax: 

Attention: 

Address: 

Fax: 

THE LENDERS 

SourcP PPL CDAP •:; Q V.a, Q3. 22'8 

7•h Floor, 13 5 Bishopsgate 

London EC2M 3 UR 

+44 (0)20 7085 8762 

Mike Atherton/ Mark Goodin (for credit matters) 

Thames Court 

One Queenhithe 

London EC4V 4DE 

+44 (0)20 7029 7912 

David Banning/ Maggie Weiyan Tang/ Ahmed Awad/ Vinodkumar 
NalappadamVeetil (for administration matters) 

Riverbank House 

2 Swan Lane 

London EC4R 3BF 

+44 (0)20 7332 0036 
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) 
) 

Signed by: ) 

ABBEY NATIONAL TREASURY SERVICES PLC (TRADING ~ 
AS SANT ANDER GLOBAL BANKING & MARKETS) ) 

Address: 

Attention: 

Fax: 

Fax: 

THE LENDERS 

Signed by: 

BANK OF AMERICA MERRILL LYNCH INTERNATIONAL 
LIMITED 

Address: 

Fax: 

THE LENDERS 

Signed by: 

BARCLAYS BANK PLC 

Address: 

Fax: 

IBELENDERS 

) 

2 Triton Square 

Regents Place 

London NW! 3AN 

Alejandro Ciruelos (for credit matters) 

Samuel Russell (for administration matters) 

+44 (0)20 7756 5816 

with a copy to Jim Inches/ David Naval6n Vaquero 

44 (0)845 602 783 7 

King Edward Street 

London, EC I A I HQ 

+44 (0)20 7995 2886 

5 The North Colonnade 

London El4 4BB 

+44 (0)20 7773 1840 
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Signed by: 

CREDIT SUISSE AG, LONDON BRANCH 

Address: 

Fax: 

THE LENDERS 

Signed by: 

HSBC BANK PLC 

Address: 

Fax: 

THE LENDERS 

Signed by: 

LLOYDS BANK PLC 

Address: 

Fax: 

THE LENDERS 

Signed by: 

MIZUHO BANK, LTD. 

Address: 

Fax: 

Source PPL CORP • :J Q Ma1 03 2C" 8 

One Cabot Square 

London EI 4 4QJ 

+44 (0)20 888 8398 

Sharon daw 

West & Wales Corporate Banking Centre 

3 Rivergate, Bristol, BSI 6ER 

+44 (0)8455 877941 

) 
) 
) 

I 0 Gresham Street 

London EC2V 7 AE 

+44 (0)20 7 I 5 8 3297 

Bracken House 

One Friday Street 

London EC4M 9JA 

+44 (0)207 012 4301 
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THE LENDERS 

Signed by: 

ROYAL BANK OF CANADA 

Attention: 

Address: 

Fax: 

Attention: 

Address: 

Fax: 

THE LENDERS 

Signed by: 

THE ROY AL BANK OF SCOTLAND PLC 

Address: 

Fax: 

THE ISSUING BANK 

) 
) 
) 

Mike Atherton/ Mark Goodin (for credit matters) 

Thames Court 

One Queenhithe 

London EC4V 4DE 

+44 (0)20 7029 7912 

David Banning/ Maggie Weiyan Tang/ Ahmed Awad/ Vinodlrurnar 
NalappadamVeetil (for administration matters) 

Riverbank House 

2 Swan Lane 

London EC4R 3BF 

+44 (0)20 7332 0036 

7th Floor, 13 5 Bishopsgate 

London EC2M 3 UR 

+44 (0)20 7085 8762 

Signed by: ) 
) 

BANK OF AMERICA MERRILL LYNCH INTERNATIONAL ) 
LIMITED 

Address: 

Fax: 

THE FACILITY AGENT 

King Edward Street 

London, EClA lHQ 

+44 (0)20 7995 2886 
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Signed by: ) 
) 

BANK OF AMERICA MERRILL LYNCH INTERNATIONAL ) 
LIMITED 

Address: 

Fax: 

THE JOINT COORDINATORS 

Signed by 
for and on behalf of 

MIZUHO BANK, LTD. 

Address: 

Fax: 

THE JOINT COORDINATORS 

Signed by 
for and on behalf of 

HSBC BANK PLC 

Address: 

Fax: 

King Edward Street 

London, ECIA lHQ 

+44 (0)20 7995 2886 

) 
) 
) 

Bracken House 

One Friday Street 

London EC4M 9JA 

+44 (0)207 012 4053 

) 
) 
) 

Sharon daw 

West & Wales Corporate Banking Centre 

3 Rivergate, Bristol, BSl 6ER 

+44 (0)8455 877941 
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Conformed Copy 

Dated 4 April 2011 (as amended and restated on 29 July 2014 and as amended on 13 March 2018) 

WESTERN POWER DISTRIBUTION (EAST MIDLANDS) PLC 
as the Company 

HSBC BANK PLC 
AND 

MIZUHO BANK, LTD. 
as Joint Coordinators 

Exhibit lO(b) 

ABBEY NATIONAL TREASURY SERVICES PLC (TRADING AS SANTANDER GLOBAL BANKING & MARKETS) 
BANK OF AMERICA MERRILL LYNCH INTERNATIONAL LIMITED 

BARCLAYS BANK PLC 
HSBC BANK PLC 
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THIS AGREEMENT is dated 4 April 201 I and has been amended and restated on 29 July 2014 and as amended on 13 March 2018). 

BETWEEN: 

(I) WESTERN POWER DISTRIBUTION (EAST MIDLANDS) PLC (registered number 02366923) (the "Company"); 

(2) HSBC BANK PLC and MIZUHO BANK, LTD. as joint coordinators (the "Joint Coordinators"); 

(3) ABBEY NATIONAL TREASURY SERVICES PLC (TRADING AS SANTANDER GLOBAL BANKING & 

MARKETS), BANK OF AMERICA MERRILL LYNCH INTERNATIONAL LIMITED, BARCLAYS BANK 

PLC, HSBC BANK PLC, LLOYDS BANK PLC, MIZUHO BANK, LTD., ROYAL BANK OF CANADA and 

THE ROYAL BANK OF SCOTLAND PLC as bookrunners and mandated lead arrangers (the "Arrangers"); 

(4) THE FINANCIAL INSTITUTIONS listed in Schedule l (Original Parties) as original lenders (the "Original Lenders"); 

and 

(5) BANK OF AMERICA MERRILL LYNCH INTERNATIONAL LIMITED as facility agent (the "Facility Agent"). 

IT IS AGREED as follows: 

l. INTERPRETATION 

1.1 Definitions 

In this Agreement: 

"Acceptable Bank" means: 

(a) an Effective Date Lender (as defined in the Amendment Agreement); 

(b) a bank or financial institution which has a rating for its long-term unsecured and non credit-enhanced debt obligations 
of A- or higher by Standard & Poor's Rating Services or A- or higher by Fitch Ratings Ltd or A3 or higher by 
Moody's Investor Services Limited or a comparable rating from an internationally recognised credit rating agency; or 

(c) any other bank or financial institution approved by the Facility Agent (acting reasonably). 

"Acceptable Jurisdiction" means: 

(a) the United States of America; 

(b) the United Kingdom; or 

(c) any other member state of the European Union or any Participating Member State where such country has long term 
sovereign credit rating of A- or higher by Standard & Poor's 
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Rating Services or A3 or higher from Moody's Investor Services Limited or A- or higher from Fitch Ratings Ltd. 

"Act" means the Electricity Act 1989 and, unless the context otherwise requires, all subordinate legislation made pursuant 
thereto. 

"Administrative Party" means an Arranger or the Facility Agent 

"Affiliate" means a Subsidiary or a Holding Company of a person or any other Subsidiary of that Holding Company. 
Notwithstanding the foregoing and in so far as it relates to The Royal Bank of Scotland pie as a Lender, the term" Affiliate" 
shall not include (i) the UK government or any member or instrumentality thereof, including Her Majesty's Treasury and UK 
Financial Investments Limited (or any directors, officers, employees or entities thereof) or (ii) any persons or entities controlled 
by or under common control with the UK government or any member or instrumentality thereof (including Her Majesty's 
Treasury and UK Financial Investments Limited) and which are not part of The Royal Bank of Scotland Group pie and its 
subsidiary or subsidiary undertakings. 

"Agent's Spot Rate of Exchange" means the Facility Agent's spot rate of exchange for the purchase of the relevant currency 
in the London foreign exchange market with Sterling at or about 11.00 am. on a particular day. 

"Amendment Agreement" means the amendment and restatement agreement dated 29 July 2014 between the parties to this 
Agreement at such time. 

"Ancillary Commencement Date" means, in relation to an Ancillary Facility, the date on which that Ancillary Facility is first 
made available, which date shall be a Business Day within the Availability Period. 

"Ancillary Commitment" means, in relation to an Ancillary Lender and an Ancillary Facility, the maximum Base Currency 
Amount which that Ancillary Lender has agreed (whether or not subject to satisfaction of conditions precedent) to make
available from time to time under an Ancillary Facility and which has been authorised as such under Clause 8 (Ancillary 
Facilities), to the extent that amount is not cancelled or reduced under this Agreement or the Ancillary Documents relating to 
that Ancillary Facility. 

"Ancillary Document" means each document relating to or evidencing the terms of an Ancillary Facility. 

"Ancillary Facility" means any ancillary facility made available by an Ancillary Lender in accordance with Clause 8 
(Ancillary Facilities). 

"Ancillary Lender" means each Lender (or Affiliate of a Lender) which makes available an Ancillary Facility in accordance 
with Clause 8 (Ancillary Facilities). 

"Ancillary Outstandlngs" means, at any time, in relation to an Ancillary Lender and an Ancillary Facility then in force the 
aggregate of the equivalents (as calculated by that Ancillary Lender) in the Base Currency of the following amounts 
outstanding under that Ancillary Facility: 

(a) the principal amount under each overdraft facility and on-demand short term loan facility (net of any Available Credit 
Balance); 

(b) the face amount of each guarantee, bond and letter of credit under that Ancillary Facility; and 
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( c) the amount fairly representing the aggregate exposure (excluding interest and similar charges) of that Ancillary Lender 
under each other type of accommodation provided under that Ancillary Facility, 

in each case as determined by such Ancillary Lender, acting reasonably in accordance with its normal banking practice and in 
accordance with the relevant Ancillary Document 

"Applicable Accounting Principles" means those accounting principles, standards and practices generally accepted in the 
United Kingdom and the accounting and reporting requirements of the Companies Act 2006, in each case as used in the 
Original Financial Statements. 

"Authority" means The Gas and Electricity Markets Authority established under Section l of the Utilities Act 2000. 

"Available Commitment'' means a Lender's Commitment minus: 

(a) the Base Currency Amount of its participation in any outstanding Loans and the Base Currency Amount of the 
aggregate of its (and its Affiliate's) Ancillary Commitments; and 

(b) in relation to any proposed Loans, the Base Currency Amount of its participation in any Loans that are due to be made 
on or before the proposed Drawdown Date and the Base Currency Amount of its (and its Affiliate's) Ancillary 
Commitment in relation to any new Ancillary Facility that is due to be made available on or before the proposed 
Drawdown Date, 

other than that Lender's participation in any Loans that are due to be repaid or prepaid on or before the proposed Drawdown 
Date and that Lender's (and its Affiliate's) Ancillary Commitments to the extent that they are due to be reduced or cancelled on 
or before the proposed Drawdown Date. 

"Available Credit Balance" means, in relation to an Ancillary Facility, credit balances on any account of the Company with 
the Ancillary Lender making available that Ancillary Facility to the extent that those credit balances are freely available to be 
set off by that Ancillary Lender against liabilities owed to it by the Company under that Ancillary Facility. 

"Available Facility" means the aggregate for the time being of each Lender's Available Commitment 

"Availability Period" means the period from and including the date of this Agreement to and including the date falling one 
month prior to the Final Maturity Date. 

"Balancing and Settlement Code" means the document, as modified from time to time, setting out the electricity balancing 
and settlement arrangements designated by the Secretary of State and adopted by The National Grid Company pie (Registered 
No. 2366977) or its successor pursuant to its transmission licence. 

"Balancing and Settlement Code Framework Agreement" means the agreement of that title, in the form approved by the 
Secretary of State, as amended from time to time, to which the Company is a party and by which the Balancing and Settlement 
Code is made binding upon the Company. 

"Base Currency" means Sterling. 
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"Base Currency Amount" means: 

(a) in relation to a Loan, the amount specified in the Request delivered by the Company for that Loan (or, if the amount 
requested is not denominated in the Base Currency, that amount converted into the Base Currency at the Agent's Spot 
Rate of Exchange on the date which is three Business Days before the Drawdown Date or, if later, on the date the 
Facility Agent receives the Request adjusted to reflect any repayment, prepayment, consolidation or division of the 
Loan, or as the case may be, cancellation or reduction of an Ancillary Facility; and 

(b) in relation to an Ancillary Commitment, the amount specified as such in the notice delivered to the Facility Agent by the 
Company pursuant to Clause 8.2 (Availability) (or, if the amount specified is not denominated in the Base Currency, 
that amount converted into the Base Currency at the Agent's Spot Rate of Exchange on the date which is three Business 
Days before the Ancillary Commencement Date for that Ancillary Facility or, if later, the date the Facility Agent 
receives the notice of the Ancillary Commitment in accordance with the terms of this Agreement). 

"Basel ill" means: 

(a) the agreements on capital requirements, a leverage ratio and liquidity standards contained in "Basel ID: A global 
regulatory framework for more resilient banks and banking systems", "Basel III: International framework for liquidity 
risk measurement, standards and monitoring" and "Guidance for national authorities operating the countercyclical 
capital buffer" published by the Basel Committee on Banking Supervision in December 2010, each as amended, 
supplemented or restated; 

(b) the rules for global systematically important banks contained in "Global systematically important banks: assessment 
methodology and the additional loss absorbency requirement - Rules text" published by the Basel Committee on 
Bai:ikllg Supervision in November 2011, as amended, supplemented or restated; and_ 

(c) any further guidance or standards published by the Basel Committee on Banking Supervision relating to "Basel ill". 

"Break Costs" means the amount (if any), calculated in accordance with Clause 26.3 (Break Costs), which a Lender is entitled 
to receive under this Agreement as compensation if any part of a Loan or overdue amount is prepaid. 

"Business Day" means a day (other than a Saturday or a Sunday) on which commercial banks are open in London and: 

(a) if on that day a payment in or a purchase of a currency (other than euro) is to be made, the principal financial centre of 
the country of that currency; or 

(b) if on that day a payment in or purchase of euro is to be made, which is also a TAR GET Day. 

"Code" means the US Internal Revenue Code of 1986. 

"Commitment" means: 

(a) in relation to an Original Lender, the amount in the Base Currency set opposite its name under the heading 
"Commitment" in Schedule I (Original Parties) and the amount of 
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any other Commitment transferred to it under this Agreement or assumed by it in accordance with Clause 2.2 
(Increase); and 

(b) in relation to any other Lender, the amount in the Base Currency of any Commitment transferred to it under this 
Agreement or assumed by it in accordance with Clause 2.2 (Increase), 

to the extent not cancelled, reduced or transferred by it under this Agreement 

"Compliance Certificate" means a certificate substantially in the form of Schedule 5 (Fom1 of Compliance Certificate) setting 
out, among other things, calculations of the financial covenants. 

"Confidential Information" means all information relating to the Company, the Group, the Finance Documents or the Facility 
of which a Finance Party becomes aware in its capacity as, or for the purpose of becoming, a Finance Party or which is 
received by a Finance Party in relation to, or for the purpose of becoming a Finance Party under, the Finance Documents or the 
Facility from either: 

(a) any member of the Group or any of its advisers; or 

(b) another Finance Party, ifthe information was obtained by that Finance Party directly or indirectly from any member of 
the Group or any of its advisers, 

in whatever form, and includes information given orally and any document, electronic file or any other way of representing or 
recording information which contains or is derived or copied from such information but excludes information that 

(i) is or becomes public information other than as a direct or indirect result of any breach by that Finance Party of 
Clause 30 (Confidentiality and disclosure ofinfonnqtion); or 

(ii) is identified in writing at the time of delivery as non-confidential by any member of the Group or any of its 
advisers; or 

(iii) is known by that Finance Party before the date the information is disclosed to it in accordance with paragraphs 
(a) or (b) above or is lawfully obtained by that Finance Party after that date, from a source which is, as far as 
that Finance Party is aware, unconnected with the Group and which, in either case, as far as that Finance Party 
is aware, has not been obtained in breach of, and is not otherwise subject to, any obligation of confidentiality. 

"Confidentiality Undertaking" means a confidentiality undertaking substantially in a recommended form of the LMA or in 
any other form agreed between the Company and the Facility Agent. 

"Contn"bution Notice" means a contribution notice issued by the Pensions Regulator under section 38 or section 47 of the 
Pensions Act 2004. 

"CRD IV" means: 

(a) Regulation (EU) No. 575/2013 of the European Parliament and of the Council of 26 June 2013 on prudential 
requirements for credit institutions and investment finns; and 

(b) Directive 2013/36/EU of the European Parliament and of the Council of26 June 2013 on access to the activity of credit 
institutions and the prudential supervision of credit 
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institutions and investment firms, amending Directive 2002/87/EC and repealing Directives 2006/48/EC and 
2006/49/EC. 

"CT A" means the Corporation Tax Act 2009. 

"Debt Purchase Transaction" means, in relation to a person, a transaction where such person: 

(a) purchases by way of assignment or transfer; 

(b) enters into any sub-participation in respect of; or 

( c) enters into any other agreement or arrangement having an economic effect substantially similar to a sub-participation in 
respect of, 

any Commitment or amount outstanding under this Agreement 

"Default" means: 

(a) an Event of Default; or 

(b) an event which would be (with the lapse of time, the expiry of a grace period, the giving of notice or the making of any 
determination under the Finance Documents or any combination of them) an Event of Default 

"Defaulting Lender" means any Lender: 

(a) which has failed to make its participation in a Loan available or has notified the Facility Agent that it will not make its 
participation in a Loan available "by the Drawdown Date of that Loan in accordance with Clause 5.4 (Advance oj 
Loan); 

(b) which has otherwise rescinded or repudiated a Finance Document; or 

(c) with respect to which an Insolvency Event has occurred and is continuing, 

unless, in the case of paragraph (a) above: 

(i) its failure to pay is caused by: 

(A) administrative or technical error; or 

(B) a Disruption Event, 

and payment is made within 5 Business Days of its due date; or 

(ii) the Lender is disputing in good faith whether it is contractually obliged to make the payment in question. 

"Designated Gross Amount" means the amount notified by the Company to the Facility Agent upon the establishment of a 
Multi-account Overdraft as being the maximum amount of Gross Outstandings that will, at any time, be outstanding under that 
Multi-account Overdraft. 

"Designated Net Amount" means the amount notified by the Company to the Facility Agent upon the establishment of a 
Multi-account Overdraft as being the maximum amount of Net Outstandings that will, at any time, be outstanding under that 
Multi-account Overdraft. 

"Disruption Event" means either or both of: 
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(a) a material disruption to those payment or connnunications systems or to those financial markets which are, in each case, 
required to operate in order for payments to be made in connection with the Finance Documents (or otherwise in order 
for the transactions contemplated by the Finance Documents to be carried out) which disruption is not caused by, and is 
beyond the control of, any of the Parties; or 

(b) the occurrence of any other event which results in a disruption (of a technical or systems-related nature) to the treasury 
or payments operations of a Party preventing that, or any other Party: 

(i) from performing its payment obligations under the Finance Documents; or 

(ii) from communicating with other Parties in accordance with the tenns of the Finance Documents, 

and which (in either such case) is not caused by, and is beyond the control of, the Party whose operations are disrupted. 

"Dodd-Frank" means the Dodd-Frank Wall Street Reform and Consumer Protection Act, Pub. L. No. 111-203, 124 stat 
13 76 (20 I 0) and all requests, rules, guidelines or directives in connection therewith. 

"Drawdown Date" means each date on which a Loan is made. 

"Environment" means humans, animals, plants and all other living organisms including the ecological systems of which they 
form part and the following media: 

(a) air (including, without limitation, air within natural or man-made structures, whether above or below ground); 

(b) water (including, without limitation, territorial, coastal and inland waters, water under or within land and water in drains 
and sewers); and 

( c) land (including, without limitation, land under water). 

"Environmental Claim" means any claim, proceeding, formal notice or investigation by any person in respect of any 
Environmental Law. 

"Environmental Law" means any applicable law or regulation which relates to: 

(a) the pollution or protection of the Environment; 

(b) the conditions of the workplace; or 

(c) the generation, handling, storage, use, release or spillage of any substance which, alone or in combination with any 
other, is capable of causing harm to the Environment, including, without limitation, any waste. 

"euro or euros or€" means the single currency of the Participating Member States. 

"EURIBOR" means in relation to any Loan in euro: 

{a) the applicable Screen Rate; 
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(b) (if no Screen Rate is available for the Term of that Loan) the Interpolated Screen Rate for that Loan; or 

(c) if: 

(i) no Screen Rate is available for the Term of that Loan; and 

(ii) it is not possible to calculate an Interpolated Screen Rate for that Loan, 

the Reference Bank Rate, 

as of, in the case of paragraphs (a) and (c) above, the Specified Time on the Quotation Day for the offering of deposits in euro 
and for a period equal in length to the Term for that Loan. 

"Event of Default" means an event specified as such in this Agreement 

"Facility" means the revolving credit facility made available under this Agreement as descnbed in sub-clause 2.1 of Clause 2 
(The Facility). 

"Facility Office" means the office(s) notified by a Lender to the Facility Agent: 

(a) on or before the date it becomes a Lender; or 

(b) by not less than five Business Days' notice, 

as the office(s) through which it will perform its obligations under this Agreement 

"FATCA" means: 

(a) sections 1471 to 1474 of the Code or any associated regulations or other official guidance; 

(b) any treaty, law, regulation or other official guidance enacted in any other jurisdiction, or relating to an 
intergovernmental agreement between the US and any other jurisdiction, which (in either case) facilitates the 
implementation of paragraph (a) above; or 

(c) any agreement pursuant to the implementation of paragraphs (a) or (b) above with the US Internal Revenue Service, the 
US government or any governmental or taxation authority in any other jurisdiction. 

"FA TCA Application Date" means: 

(a) in relation to a "withholdable payment'' described in section 1473(1XAXi) of the Code (which relates to payments of 
interest and certain other payments from sources within the US), I July 2014; 

(b) in relation to a "withholdable payment" described in section 1473(1XAXii) of the Code (which relates to "gross 
proceeds" from the disposition of property of a type that can produce interest from sources within the US), 1 January 
2017;or 

(c) in relation to a "passthru payment" descnbed in section 147l(d)(7) of the Code not falling within paragraphs (a) or (b) 
above, 1 January 2017, 

or, in each case, such other date from which such payment may become subject to a deduction or withholding required by 
FA TCA as a result of any change in FA TCA after the date of this Agreement 
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"FA TCA Deduction" means a deduction or withholding from a payment under a Finance Document required by FA TCA. 

"FA TCA Exempt Party" means a Party that is entitled to receive payments free from any F ATCA Deduction. 

"Fee Letter" means: 

(a) any letter entered into by reference to the Facility between one or more Administrative Parties and the Company setting 
out the amount of certain fees referred to in the Agreement; and 

(b) any agreement setting out fees payable to a Finance Party referred to in Clause 25 (Fees) of this Agreement or under 
any other Finance Document 

"Final Maturity Date" means, subject to Clause 6 (Extension Option), the fifth anniversary of the date of the Amendment 
Agreement 

"Finance Document" means: 

(a) this Agreement; 

(b) any Ancillary Document; 

(c) a Fee Letter; 

(d) a Transfer Certificate; or 

(e) any other d~ument designated as such jJy the Facility Agent and tl.te Company. 

"Finance Party" means a Lender, an Ancillary Lender or an Administrative Party. 

"Financial Indebtedness" means any indebtedness for or in respect of: 

(a) moneys borrowed; 

(b) any acceptance credit; 

(c) any bond, note, debenture, loan stock or other similar instrument; 

(d) any redeemable preference share; 

( e) any finance or capital lease; 

(f) receivables sold or discounted (otherwise than on a non-recourse basis); 

(g) the acquisition cost of any asset to the extent payable after its acquisition or possession by the party liable where the 
deferred payment is arranged primarily as a method of raising finance or financing the acquisition of that asset; 

(h) any derivative transaction protecting against or benefiting from fluctuations in any rate or price (and, except for non
payment of an arrx.mnt, the then mark to market value of the derivative transaction will be used to calculate its amount); 

(i) any other transaction (including any forward sale or purchase agreement) which has the commercial effect of a 
borrowing; 

-------------------- ------
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G) any counter-indemnity obligation in respect of any guarantee, indemnity, bond, letter of credit or any other instrument 
issued by a bank or financial institution; or 

(k) any guarantee, indemnity or similar assurance against financial loss of any person in respect of any item referred to in 
paragraphs (a) to (j) above. 

"Financial Support Direction" means a financial support direction issued by the Pensions Regulator under section 43 of the 
Pensions Act 2004. 

"Funding Rate" means any rate notified by a Lender to the Facility Agent pursuant to Clause 13 (Market Disroption ). 

"Gross Outstandings" means, in relation to a Multi-account Overdraft, the Ancillary Outstandings of that Multi-account 
Overdraft but calculated on the basis that the words "(net of any Available Credit Balance)" in paragraph (a) of the definition of 
"Ancillary Outstandings" were deleted. 

"Group" means the Company and its Subsidiaries. 

"Holdlng Company" means in relation to a person, any other person in respect of which it is a Subsidiary. 

"Impaired Agent" means the Facility Agent at any time when: 

(a) it has failed to make (or has notified a Party that it will not make) a payment required to be made by it under the Finance 
Documents by the due date for payment; 

(b) the Facility Agent otherwise rescinds or repudiates a Finance Document; 

(c) (if the Facility Agent is also a Lender) it is a Defaulting Lender under paragraph (a) or (b) of the definition of 
"Defaulting Lender"; or 

(d) an Insolvency Event has occurred and is continuing with respect to the Facility Agent; 

unless, in the case of paragraph (a) above: 

(i) its failure to pay is caused by: 

(A) administrative or technical error; or 

(B) a Disruption Event, 

and payment is made within 5 Business Days of its due date; or 

(ii) the Facility Agent is disputing in good faith whether it is contractually obliged to make the payment in question. 

"Increase Confirmation" means a confirmation substantially in the form set out in Schedule 6 (Fom1 of Increase 
Confirmation). 

"Increase Lender" has the meaning given to that term in Clause 2.2.1 (Increase). 

"Increased Cost" means: 

(a) an additional or increased cost; 
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(b) a reduction in the rate of return under a Finance Document or on a Finance Party's (or its Affiliate's) overall capital; or 

(c) a reduction of an amount due and payable under any Finance Document, 

which is incurred or suffered by a Finance Party or any of its Affiliates but only to the extent attnbutable to that Finance Party 
having entered into any Finance Document or funding or performing its obligations under any Finance Document 

"Insolvency Event" in relation to a Finance Party means that the Finance Party: 

(a) is dissolved (other than pursuant to a consolidation, amalgamation or merger); 

(b) becomes insolvent or is unable to pay its debts or fails or admits in writing its inability generally to pay its debts as they 
become due; 

( c) makes a general assignment, arrangement or composition with or for the benefit of its creditors; 

(d) institutes or has instituted against it, by a regulator, supervisor or any similar official with primary insolvency, 
rehabilitative or regulatory jurisdiction over it in the jurisdiction of its incorporation or organisation or the jurisdiction of 
its head or home office, a proceeding seeking a judgment of insolvency or bankruptcy or any other relief under any 
bankruptcy or insolvency law or other similar law affecting creditors' rights, or a petition is presented for its winding up 
or liquidation by it or such regulator, supervisor or similar official; 

( e) has instituted against it a proceeding seeking a judgment of insolvency or bankruptcy or any other relief under any 
bankruptcy or insolvency law or other similar law affecting creditors' rights, or a petition is presented for its winding up 
or liquidation, and, in the case of any such proceeding or petition instituted or presented against it, such proceeding or 
petition is instituted or presented by a person or entity not descnbed in paragraph (d) above and: · 

(i) results in a judgment of insolvency or bankruptcy or the entry of an order for relief or the making of an order for 
its winding up or liquidation; or 

(ii) is not dismissed, discharged., stayed or restrained in each case within 30 days of the institution or presentation 
thereof; 

(f) has a resolution passed for its winding up, official management or liquidation (other than pursuant to a consolidation, 
amalgamation or merger); 

(g) seeks or becomes subject to the appointment of an administrator, provisional liquidator, conservator, receiver, trustee, 
custodian or other similar official for it or for all or substantially all its assets; 

(h) has a secured party take possession of all or substantially all its assets or has a distress, execution, attachment, 
sequestration or other legal process levied, enforced or sued on or against all or substantially all its assets and such 
secured party maintains possession, or any such process is not dismissed, discharged, stayed or restrained., in each case 
within 30 days thereafter, 
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(i) causes or is subject to any event with respect to it which, under the applicable laws of any jurisdiction, has an analogous 
effect to any of the events specified in paragraphs (a) to (h) above; or 

U) talces any action in furtherance of, or indicating its consent to, approval of, or acquiescence in, any of the foregoing acts. 

"Interpolated Screen Rate" means, in relation to LIBOR or EURIBOR for any Loan, the rate (rounded to the same number 
of decimal places as the two relevant Screen Rates) which results from interpolating on a linear basis between: 

(a) the applicable Screen Rate for the longest period (for which that Screen Rate is available) which is less than the Term of 
that Loan; and 

(b) the applicable Screen Rate for the shortest period (for which that Screen Rate is available) which exceeds the Term of 
that Loan, 

each as of the Specified Time on the Quotation Day for the currency of that Loan. 

"ITA" means the Income Tax Act 2007. 

"Legal Reservations" means: 

(a) the principle that equitable remedies may be granted or refused at the discretion of a court and the limitation of 
enforcement by laws relating to insolvency, reorganisation and other laws generally affecting the rights of creditors; 

(b) the time barring of claims under the Limitation Act 1980 and the Foreign Limitation Periods Act 1984, the possibility 
that an undertalcing to assume liability for or indemnify a person against non-payment of UK stamp duty may be void 
and defences of set-off or counterclaim; 

(c) similar principles, rights and defences under the laws of any jurisdiction in which a member of the Group or a Holding 
Company of the Company is incorporated; and 

(d) any other matters which are set out as qualifications or reservations as to matters of law of general application in any 
legal opinion provided under Schedule 2 (Conditions Precedent Documents). 

"Lender" means: 

(a) an Original Lender; or 

(b) any person which becomes a Lender after the date of this Agreement in accordance with Clause 2.2 (Increase) or 
Clause 29 (Changes to the Parties), 

which in each case has not ceased to be a Lender in accordance with the terms of this Agreement 

"LIBOR" means, in relation to any Loan: 

(a) the applicable Screen Rate; 

(b) (if no Screen Rate is available for the Term of that Loan) the Interpolated Screen Rate for that Loan; or 

(c) if: 
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(i) no Screen Rate is available for the currency of that Loan; or 

(ii) no Screen Rate is available for the Term of that Loan and it is not possible to calculate an Interpolated Screen 
Rate for that Loan, 

the Reference Bank Rate, 

as of, in the case of paragraphs (a) and (c) above, the Specified Time on the Quotation Day for the currency of that Loan and 
for a period equal in length to the Term of that Loan. 

"Licence" means: 

(a) the electricity distnbution licence made and treated as granted to the Company under Section 6(1Xc) of the Act pursuant 
to a licensing scheme made by the Secretary of State under Part II of Schedule 7 to the Utilities Act 2000 on 28 
September, 2001; or 

(b) any statutory amendment or replacement licence or licences granted pursuant to the Utilities Act 2000 which permit the 
Company to distribute electricity in the area it is certified to operate in. 

"LMA" means the Loan Market Association. 

"Loan" means, unless otherwise stated in this Agreement, the principal amount of each borrowing under this Agreement or the 
principal amount outstanding of that borrowing. 

"Majority Lenders" means, at any time, Lenders: 

(a) whose share in the outstanding Loans and whose undrawn Commitments then aggregate 662/J per cent or more of the 
aggregate of all the outstanding Loans and the undrawn Commitments of all the Lenders; 

(b) if there are no Loans then outstanding, whose undrawn Commitments then aggregate 662/J per cent or more of the 
Total Commitments; or 

(c) if there are no Loans then outstanding and the Total Commitments have been reduced to zero, whose Commitments 
aggregated 662/J per cent or more of the Total Commitments immediately before the reduction. 

"Margin" means, provided that: 

(a) at least one of Moody's Investor Services Limited ("Moody's") and Standard & Poor's Ratings Services ("Standard & 
Poor's") has provided a current rating in respect of the long-tenn, unsecured and non credit-enhanced debt obligations 
of the Company; and 

(b) no Event of Default is outstanding, 

prior to but excluding the Effective Date (as defined in the Amendment Agreement) (and for the avoidance of doubt, for the 
purpose of calculating interest on an overnight basis, from the date immediately preceding the Effective Date to the Effective 
Date) the rate set out in the table below: 
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Rating (Moody's) Rating (Standard & Poor's) Margin (per annum) 

Less than Baa3 Less than BBB- 1.15% 

Baa3 BBB- 0.95% 

Baa2 BBB 0.85% 

Baal BBB+ 0.75% 

A3 or higher A- or higher 0.65% 

from (and including) the Effective Date (as defined in the Amendment Agreement) the rate set out in the table below, provided 
that on the Effective Date the Margin shall be 0.50%: 

Rating (Moody's) Rating (Standard & Poor's) Margin (per annum) 

Less than Baa3 Less than BBB- 0.90% 

Baa3 BBB- 0.70% 

Baa2 BBB 0.55% 

Baal BBB+ 0.45% 

A3 or higher A- or higher 0.35% 

Iftbe current Moody's and Standard & Poor's ratings in respect of the Company imply different Margin rates, the Margin shall 
be the average of the two Margin rates implied. If only one of Moody's and Standard & Poor's provides a rating in respect of 
the long-tenn, unsecured and non credit-enhanced debt obligations of the Company,-that rating alone shall be used to determine 
the applicable Margin. If neither Moody's nor Standard & Poor's provides a rating in respect of the long-term, unsecured and 
non credit-enhanced debt obligations of the Company, or if an Event of Default is outstanding, the applicable Margin shall be 
0.90% per annum. Any increase or decrease in the Margin shall take effect on (i) the date on which the Moody's and/or 
Standard & Poor's rating in respect of the long-tenn, unsecured and non credit-enhanced debt obligations of the Company is 
published or, as the case may be, changed or (ii) where the Facility Agent receives notice from the Company or otherwise 
becomes aware that an Event of Default has occurred or has ceased to be outstanding, with effect from the date on which such 
Event of Default occurs or ceases to be outstanding. 

For the purposes of this definition, an Event of Default being "outstanding" means that it has not been remedied (as evidenced 
by the Company to the Facility Agent (acting reasonably)) or waived. 

"Material Adverse Effect" means a material adverse effect on: 

(a) the business, assets or financial condition of the Group taken as a whole; 

(b) the ability of the Company to perform its payment obligations under the Finance Documents or its obligations under 
Clauses 20.3 (Interest Cover) or 20.4 (Asset Cover) of this Agreement; or 

( c) the validity or enforceability of the Finance Documents or the rights or remedies of any Finance Party under any of the 
Finance Documents. 

"Material Subsidiary" means, at any time, a Subsidiary of the Company whose gross assets or gross revenues (on a 
consolidated basis and excluding intra-Group items) then equal or exceed 10 per cent of the gross assets or gross revenues of 
the Group. 
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For this purpose: 

(a) the gross assets or gross revenues of a Subsidiary of the Company will be detennined from its financial statements 
(consolidated ifit has Subsidiaries) upon which the latest audited financial statements of the Group have been based; 

(b) if a Subsidiary of the Company becomes a member of the Group after the date on which the latest audited financial 
statements of the Group have been prepared, the gross assets or gross revenues of that Subsidiary will be determined 
from its latest financial statements; 

(c) the gross assets or gross revenues of the Group will be determined from the Company's latest audited financial 
statements, adjusted (where appropriate) to reflect the gross assets or gross revenues of any company or business 
subsequently acquired or disposed of; and 

(d) if a Material Subsidiary disposes of all or substantially all of its assets to another Subsidiary of the Company, it will 
immediately cease to be a Material Subsidiary and the other Subsidiary (if it is not already) will immediately become a 
Material Subsidiary; the subsequent financial statements of those Subsidiaries and the Group will be used to determine 
whether those Subsidiaries are Material Subsidiaries or not 

If there is a dispute as to whether or not a company is a Material Subsidiary, a certificate of the auditors of the Company will 
be, in the absence of manifest error, conclusive. 

"Maturity Date" means the last day of the Term of a Loan. 

"Mold-account Overdraft" means an Ancillary Facility which is an overdraft facility comprising more than one account. 

"Net Outstandings" means, in relation to a Multi-account Overdraft, the Ancillary Outstandings of that Multi-account 
Overdraft. 

"New Lender" has the meaning given to that term in Clause 29 (Changes to the Parties). 

"Non-Consenting Lender" means any Lender who does not and continues not to consent or agree to the Company's or the 
Facility Agent's (at the request of the Company) request to give a consent in relation to, or agree to a waiver or amendment of, 
any provisions of the Finance Documents where Lenders whose Commitments aggregate either: 

(a) in the case the consent, waiver or amendment in question requires the approval of all the Lenders, Lenders whose 
Commitments aggregate more than 85% of the Total Commitments (or, ifthe Total Commitments have been reduced to 
zero, aggregated more than 85% of the Total Commitments prior to that reduction); or 

(b) in the case the consent, waiver or amendment in question requires the approval of the Majority Lenders, Lenders whose 
Commitments aggregate more than 60% of the Total Commitments (or, ifthe Total Commitments have been reduced to 
zero, aggregated more than 60% of the Total Commitments prior to that reduction), 

have consented or agreed to such waiver or amendment 

"OFGEM" means the Office of Gas and Electricity Markets. 

---- -------------- -------------------
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"Optional Currency" means any currency (other than the Base Currency) which complies with the conditions set out in 
Clause 4.3 (Conditions relating to Optional Currencies). 

"Original Financial Statements" means the audited consolidated financial statements of the Company for the year ended 31 
March 2014. 

"Participating Member State" means a member state of the European Union that has the euro as its lawful currency under the 
legislation of the European Union relating to Economic and Monetary Union. 

"Party" means a party to this Agreement 

"Pensions Regulator" means the body corporate called the Pensions Regulator established under Part I of the Pensions Act 
2004. 

"PPL" means PPL Corporation, a company incorporated in Pennsylvania, U.S.A. whose head office is in Two North Ninth 
Street, Allentown, PA18101, Pennsylvania, U.S.A., registered number 2570936. 

"Pre-approved Currency" means U.S.$ and euro. 

"Pro Rata Share" means: 

(a) for the purpose of determining a Lender's share in a Loan, the proportion which its Available Commitment bears to the 
Available Facility immediately prior to making the Loan; and 

(b) for any other purpose on a particular date: 

(i) the proportion which its Commitment bears to the Total Commitments on that date; or 

(ii) if the Total Commitments have been cancelled, the proportion which its Commitments bore to the Total 
Commitments immediately before being cancelled. 

"PUHCA" means the Public Utility Holding Company Act of2005, as amended, of the United States of America. 

"Qualifying Lender" has the meaning given to such term in Clause 14. l (Definitions)). 

"Quasi-Security Interest" has the meaning given to such term in Clause 21.5 (Negative Pledge). 

"Quotation Day" means, in relation to any period for which an interest rate is to be determined: 

(a) (if the currency is Sterling) the first day of that period; 

(b) (if the currency is euro) two TARGET Days before the first day of that period; or 

(c) (for any other currency) two Business Days before the first day of that period, 

unless market practice differs in the Relevant Interbank Market for a currency, in which case the Quotation Day for that 
currency will be determined by the Facility Agent in accordance with market practice in the Relevant Interbank Market (and if 
quotations would normally be given 
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by leading banks in the Relevant Interbank Market on more than one day, the Quotation Day will be the last of those days). 

"Reference Bank Rate" means the arithmetic mean of the rates (rounded upwards to four decimal places) as supplied to the 
Facility Agent at its request by the Reference Banlcs: 

(a) in relation to LIBOR, as the rate at which the relevant Reference Bank could borrow funds in the London interbank 
market; or 

(b) in relation to EURIBOR, as the rate at which the relevant Reference Bank could borrow funds in the European 
interbanlc market, 

in the relevant currency and for the relevant period, were it to do so by asking for and then accepting interbanlc offers for 
deposits in reasonable market size in that currency and for that period. 

"Reference Bank Quotation" means any quotation supplied to the Facility Agent by a Reference Bank. 

"Reference Banks" means the principal London offices of such banks as may be appointed by the Facility Agent in 
consultation with the Company and with the consent of the bank so appointed. 

"Related Fund" in relation to a fund (the "first fund"), means a fund which is managed or advised by the same investment 
manager or investment adviser as the first fund or, if it is managed by a different investment manager or investment adviser, a 
fund whose investment manager or investment adviser is an Affiliate of the investment manager or investment adviser of the 
first fund. 

"Relevant Interbank Market" means in relation to euro, the European interbank market and, in relation to any other 
currency, the London interbank market 

"Repeating Representations" means each of the representations and warranties set out in Clause 18.2 (Status) to Clause 18.8 
(Financial Statements) (inclusive), Clause 18.10 (Litigation), Clause 18.12 (Non-Violation of other Agreements) and Clause 
18.13 (Governing law and enforcement). 

"Representative" means any delegate, agent, manager, administrator, nominee, attorney, trustee or custodian. 

"Request'' means a request for a Loan, substantially in the relevant form set out in Schedule 3 (Requests). 

"Rollover Loan" means one or more Loans: 

(a) made or to be made on the same day that a maturing Loan is due to be repaid; 

(b) the aggregate amount of which is equal to or less than the amount of the maturing Loan; 

( c) in the same currency as the maturing Loan (unless it arose as a result of the operation of Clause 7.2 (Revocation of a 
currency); and 

( d) made or to be made to the Company for the purpose of refinancing that maturing Loan. 

"Screen Rate" means: 
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(a) in relation to LIBOR, the London interbank offered rate administered by ICE Benchmark Administration Limited (or 
any other person which takes over the administration of that rate) for the relevant currency and period displayed on 
pages LIBOROl or LIBOR02 of the Reuters screen (or any replacement Reuters page which displays that rate); and 

(b) in relation to EURIBOR, the euro interbank offered rate administered by the Banking Federation of the European 
Union (or any other person which takes over the administration of that rate) for the relevant period displayed on page 
EURIBOROl of the Reuters screen (or any replacement Reuters page which displays that rate), 

or, in each case, on the appropriate page of such other infonnation service which publishes that rate from time to time in place 
of Reuters. If such page or service ceases to be available, the Facility Agent may specify another page or service displaying the 
relevant rate after consultation with the Company. 

"Secretary of State" means the Secretary of State for Business, Innovation and Skills. 

"Security Interest'' means any mortgage, pledge, lien, charge, assignment, hypothecation or security interest or any other 
agreement or arrangement having a similar effect 

"Specified Time" means a time determined in accordance with Schedule 7 (Timetables). 

"Sterling" and"£" mean the lawful currency of the United Kingdom 

"Subordination Deed" means a document in the form set out in Schedule 8 (Form of Subordination Deed) duly completed 
and executed by the parties thereto. 

"Subsidiary" means: 

(a) a subsidiary within the meaning of section 1159 of the Companies Act 2006; and 

(b) unless the context otherwise requires, a subsidiary undertaking within the meaning of section 1162 of the Companies 
Act 2006. 

"TARGET2" means the Trans-European Automated Real-time Gross Settlement Express Transfer payment system which 
utilises a single platform and which was launched on 19 November 2007. 

"TARGET Day" means any day on which T ARGET2 is open for the settlement of payments in euro. 

"Tax" means any tax, levy, impost, duty or other charge or withholding of a similar nature (including any penalty, addition to 
tax or any interest payable in connection with any failure to pay or any delay in paying any of the same). 

"Tax Deduction" means a deduction or withholding for or on account of Tax from a payment under a Finance Document, 
other than a FA TCA Deduction. 

"Tax Payment" means either an increase in a payment made by the Company to a Finance Party under Clause 14.2 (Tax 
gross-up) or a payment under Clause 14.3 (Tax indemnity). 

"Tenn" means, in respect of a Loan, each period determined under this Agreement by reference to which interest on a Loan or 
an overdue amount is calculated. 
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"Total Commitments" means the aggregate of the Commitments being £300,000,000 at the date of this Agreement 

"Transfer Certificate" means a certificate, substantially in the form of Schedule 4 (Form of Transfer Certificate), with such 
amendments as the Facility Agent may approve or reasonably require or any other form agreed between the Facility Agent and 
the Company. 

"Transfer Date" means, in relation to a transfer, the later of: 

(a) the proposed Transfer Date specified in the relevant Transfer Certificate; and 

(b) the date on which the Facility Agent executes the relevant Transfer Certificate. 

"U.K." means the United Kingdom. 

"Unpaid Sum" means any sum due and payable but unpaid by the Company under the Finance Documents. 

"US" means the United States of America. 

"U.S. Dollars" and "U.S.$" means the lawful currency for the time being of the United States of America. 

"VAT" means: 

(a) any tax imposed in compliance with the Council Directive of 28 November 2006 on the common system of value 
added tax (EC Directive 2006/112; and 

(b) any _other tax of a similar natlJ!e, whether imposed in a .member state of the European Union in substitution.for, or 
levied in addition to, such tax referred to in paragraph (a) above, or imposed elsewhere. 

1.2 Construction 

1.2.1 The following definitions have the meanings given to them in Clause 20 (Financial Covenants): 

(a) Cash; 

(b) Cash Equivalent Investments; 

(c) Consolidated EBITDA; 

(d) Interest Payable; 

(e) Measurement Period; 

(f) Regulatory Asset Base; and 

(g) Total Net Debt 

12.2 In this Agreement, unless the contrary intention appears, a reference to: 

(a) an amendment includes a supplement, novation, restatement or re-enactment and amended will be construed 
accordingly; 
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(b) assets includes present and future properties, revenues and rights of every description; 

(c) an authorisation includes an authorisation, consent, approval, resolution., licence, exemption., filing, registration 
or notarisation; 

( d) disposal means a sale, transfer, grant, lease or other disposal, whether voluntary or involuntary, and dispose will 
be construed accordingly; 

(e) indebtedness includes any obligation (whether incurred as principal or as surety) for the payment or repayment 
of money; 

(f) know your customer requirements are the identification checks that a Finance Party requests in order to meet 
its obligations under any applicable law or regulation to identify a person who is (or is to become) its customer; 

(g) a person includes any individual, company, corporation., unincorporated association or body (including a 
partnership, trust, joint venture or consortium), government, state, agency, organisation or other entity whether 
or not having separate legal personality; 

(h) a regulation includes any regulation, rule, official directive, request or guideline (whether or not having the 
force of law but, if not having the force of law, being of a type with which any person to which it applies is 
accustomed to comply) of any governmental, inter-governmental or supranational body, agency, department or 
regulatory, self-regulatory or other authority or organisation; 

(i) the winding-up of a person includes the administration, dissolution or liquidation or other like process of that 
person., any composition or arrangement with the creditors, amalgamation, reconstruction, reorganisation or 
consolidation pursuant to Part XXVI of the Companies Act 2006 proposed or carried out in respect of that 
person or a company voluntary arrangement pursuant to the Insolvency Act 1986 carried out or proposed in 
respect of that person; 

G) a currency is a reference to the lawful currency for the time being of the relevant country; 

(k) save as set out in the definition of Margin in Clause I. I (Definitions), a Default (other than an Event of Default) 
being outstanding means that it has not been remedied or waived and an Event of Default being outstanding 
means that it has not been waived; 

(I) a provision of Jaw is a reference to that provision as extended, applied, amended or re-enacted and includes any 
subordinate legislation; 

(m) a Clause, a Subclause or a Schedule is a reference to a clause or subclause of: or a schedule to, this Agreement; 

(n) a person includes its successors in title, permitted assigns and permitted transferees; 

(o) a Finance Document or another document is a reference to that Finance Document or other document as 
amended; and 

(p) a time of day is a reference to London time. 

---------- - -----

$ ... :t. ~~~".....,H~ ' .. 2 ','.:i} 1 3 : .. ·~ ~ :.~'i::::lt· 1 '.'rff'-~"~1' • .. , .. ,..,.!:'"~R1.~ •• J' .. ,..S" 

Tho lnfOITN110tJ contained horan may not bo copl{ICJ, .:Jllptod or distnbutod and ts not wa:rranted to bo accurme. c:ompl'C!to or t1/'ll'Oly Th-o u~ auumcs &l.J m.b for any damages or bum arl.al:ng from any uso of thtS lnform.tton, 
~t tot~ mtont such dDmll(Jm or oloSRl:Sl cennot bfl flmlftfd or c:rcJudad by a:ppbcablv ~ PB3l flna:na~ pwformM-CO ti no glJlnlnteo of futuro rvsuft5-



123 Unless the contrary intention appears, a reference to a month or months is a reference to a period starting on one day in 
a calendar month and ending on the numerically corresponding day in the next calendar month or the calendar month in 
which it is to end, except that: 

(a) ifthe numerically corresponding day is not a Business Day, the period will end on the next Business Day in that 
month (if there is one) or the preceding Business Day (if there is not); 

(b) if there is no numerically corresponding day in that month, that period will end on the last Business Day in that 
month; and 

(c) notwithstanding sub-clause l.2.3(a) above, a period which commences on the last Business Day ofa month will 
end on the last Business Day in the next month or the calendar month in which it is to end, as appropriate. 

1.2.4 Unless expressly provided to the contrary in a Finance Document, a person who is not a party to a Finance Document 
may not enforce any of its terms under the Contracts (Rights of Third Parties) Act 1999 and notwithstanding any term 
of any Finance Document, the consent of any third party is not required for any variation (including any release or 
compromise of any liability) or termination of that Finance Document 

12.5 Unless the contrary intention appears: 

(a) a reference to a Party will not include that Party ifit has ceased to be a Party under this Agreement; 

(b) a word or expression used in any other Finance Document or in any notice given in connection with any 
Finance Document has the same meaning in that Finance Document or notice as in this Agreement; and 

(c) any obligation of the Company under the Finance Documents which is not a payment obligation remains in 
force for so long as any payment obligation of the Company is or may be outstanding under the Finance 
Documents. 

1.2.6 The headings in this Agreement do not affect its interpretation. 

12.7 The Company providing cash cover for an Ancillary Facility means the Company paying an amount in the currency of 
the Ancillary Facility to an interest-bearing account in the name of the Company and the following conditions being 
met 

(a) the account is with the Ancillary Lender for which that cash cover is to be provided; 

(b) until no amount is or may be outstanding under that Ancillary Facility, withdrawals from the account may only 
be made to pay the relevant Finance Party amounts due and payable to it under this Agreement in respect of that 
Ancillary Facility; and 

( c) the Company has executed a security document over that account, in form and substance satisfactory to the 
Ancillary Lender with which that account is held, creating a first ranking security interest over that account 

12.8 The Company repaying or prepaying any Ancillary Outstandings means: 

---------
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(a) the Company providing cash cover in respect of the Ancillary Outstandings; 

(b) the maximum amount payable under the Ancillary Facility being reduced or cancelled in accordance with its 
terms; or 

(c) the Ancillary Lender being satisfied (acting reasonably) that it bas no further liability under that Ancillary 
Facility, 

and the amount by which Ancillary Outstandings are repaid or prepaid under paragraphs (a) and (b) above is the amount 

of the relevant cash cover or reduction or cancellation. 

1.2.9 An amount borrowed includes any amount utilised under an Ancillary Facility. 

2. THE FACILITY 

2.1 The Facility 

2.1.1 Subject to the terms of this Agreement, the Lenders make available to the Company a multicurrency revolving credit 
facility in an aggregate amount the Base Currency Amount of which is equal to the Total Commitments. 

2.1.2 Subject to the terms of this Agreement and the Ancillary Documents, an Ancillary Lender may make all or part of its 
Commitment available to the Company as an Ancillary Facility. 

2.2 Increase 

2.2.l The Company may by giving prior notice to the Facility Agent.by no later than the date falling 10 Business Days after 
the effective date of a cancellation of: 

(a) the Available Commitments of a Defaulting Lender in accordance with sub-clause 10.6.4 of Clause 10.6 
(Involuntary prepayment and cancellation); or 

(b) the Commitments of a Lender in accordance with: 

(i) Clause 10.1 (Mandatory prepayment- illegality); or 

(ii) sub-clause 10.6.2 of Clause I 0.6 (Involuntary prepayment and cancellation), 

request that the Total Commitments be increased (and the Total Commitments shall be so increased) in an aggregate 

amount in the Base Currency of up to the amount of the Available Commitments or Commitments so cancelled as 

follows: 

( c) the increased Commitments will be assumed by one or more Lenders or other banks, financial institutions, 
trusts, funds or other entities (each an "Increase Lender") selected by the Company (each of which shall not be 
a member of the Group and which is further acceptable to the Facility Agent (acting reasonably)) and each of 
which confirms its willingness to assume and does assume all the obligations of a Lender corresponding to that 
part of the increased Commitments w hicb it is to assume, as if it had been an Original Lender; 

( d) the Company and any Increase Lender shall assume obligations towards one another and/or acquire rights 
against one another as the Company and the Increase Lender would have assumed and/or acquired had the 
Increase Lender been an Original Lender; 

---- --------- - -- -- ------ ------
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(e) each Increase Lender shall become a Party as a "Lender" and any Increase Lender and each of the other 
Finance Parties shall assume obligations towards one another and acquire rights against one another as that 
Increase Lender and those Finance Parties would have assumed and/or acquired had the Increase Lender been 
an Original Lender; 

(f) the Commitments of the other Lenders shall continue in full force and effect; and 

(g) any increase in the Total Commitments shall take effect on the date specified by the Company in the notice 
referred to above or any later date on which the conditions set out in sub-clause 2.2.2 below are satisfied. 

2.2.2 An increase in the Total Commitments will only be effective on: 

(a) the execution by the Facility Agent of an Increase Confirmation from the relevant Increase Lender; and 

(b) in relation to an Increase Lender which is not a Lender immediately prior to the relevant increase the 
performance by the Facility Agent of all necessary "know your customer" or other similar checks under all 
applicable laws and regulations in relation to the assumption of the increased Commitments by that Increase 
Lender, the completion of which the Facility Agent shall promptly notify to the Company and the Increase 
Lender. 

2.2.3 Each Increase Lender, by executing the Increase Confirmation. confirms (for the avoidance of doubt) that the Facility 
Agent has authority to execute on its behalf any amendment or waiver that has been approved by or on behalf of the 
requisite Lender or Lenders in accordance with this Agreement on or prior to the date on which the increase becomes 
effective. 

2.2.4 Unless the.Facility Agent otherwise"agrees or the increased Commitment is assumed by an existing Lender, the· 
Company shall, on the date upon which the increase takes effect, pay to the Facility Agent (for its own account) a fee of 
£I, 750 and the Company shall promptly on demand pay the Facility Agent the amount of all costs and expenses 
(including legal fees) reasonably incurred by it in connection with any increase in Commitments under this Clause 2.2. 

2.2.5 The Company may pay to the Increase Lender a fee in the amount and at the times agreed between the Company and 
the Increase Lender in a letter between the Company and the Increase Lender setting out that fee. A reference in this 
Agreement to a Fee Letter shall include any letter referred to in this paragraph. 

2.2.6 Clause 29.4 (Limitation of responsibility of Existing Lender) shall apply mutatis mutandis in this Clause 2.2 in relation 
to an Increase Lender as if references in that Clause to: 

(a) an "Existing Lender" were references to all the Lenders immediately prior to the relevant increase; 

(b) the "New Lender" were references to that "Increase Lender"; and 

(c) a "re-transfer" and "re-assignment" were references to respectively a "transfer" and "assignment"." 
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22.7 Each Party (other than the Increase Lender) irrevocably authorises the Facility Agent to execute any duly completed 
Increase Confirmation on its beha1£ 

2.3 Nature of a Finance Party's rights and obligations 

Unless otheiwise agreed by all the Finance Parties: 

2.3.J the obligations of a Finance Party under the Finance Documents are several; 

2.3.2 failure by a Finance Party to perform its obligations does not affect the obligations of any other Party under the Finance 
Documents; 

2.3.3 no Finance Party is responsible for the obligations of any other Finance Party under the Finance Documents; 

2.3.4 the rights of a Finance Party under the Finance Documents are separate and independent rights; 

2.3.5 a debt arising under the Finance Documents to a Finance Party is a separate and independent debt; and 

2.3.6 a Finance Party may, except as otherwise stated in the Finance Documents, separately enforce those rights. 

3. PURPOSE 

3.1 Purpose 

The Company shall apply all amounts borrowed by it under the Facility towards the general corporate purposes of the Group 
and in compliance w_ith the Licence, but not in the case of any utilisation qf any Ancillary Facility towards any prepayment of 
any Loan. 

3.2 No obligation to monitor 

No Finance Party is bound to monitor or verify any amount borrowed pursuant to this Agreement 

4. CONDITIONS PRECEDENT 

4.1 Conditions precedent documents 

A Request may not be given until the Facility Agent has notified the Company and the Lenders that it has received (or, subject 
to all Lender consent, waived receipt of) all of the documents and evidence set out in Schedule 2 (Conditions Precedent 
Documents) in form and substance satisfactory to the Facility Agent The Facility Agent shall give this notification to the 
Company and the Lenders upon being so satisfied. 

4.2 Further conditions precedent 

The obligations of each Lender to participate in any Loan are subject to the further conditions precedent that on both the date of 
the Request and the Drawdown Date for that Loan: 

42.1 the Repeating Representations are correct in all material respects; and 

4.22 no Default or, in the case of a Rollover Loan, no Event of Default is outstanding or would result from the Loan. 
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4.3 Conditions relating to Optional Currencies 

4.3.l A currency will constitute an Optional Currency in relation to a Loan if: 

(a) it is readily available in the amount required and freely convertible into the Base Currency in the Relevant 
Interbank Market on the Quotation Day and the Drawdown Date for that Loan; and 

(b) it is euros or U.S. Dollars or has been approved by the Facility Agent (acting on the instructions of all the 
Lenders) on or prior to receipt by the Facility Agent of the relevant Request for that Loan. 

43.2 If the Facility Agent has received a written request from the Company for a currency to be approved under paragraph 
(b) of sub-clause 4.3. I above, the Facility Agent will confirm to the Company by the Specified Time: 

(a) whether or not the Lenders have granted their approval; and 

(b) if approval has been granted, the minimum amount (and, if required, integral multiples) for any subsequent Loan 
in that currency. 

4.4 Maximum number 

Unless the Facility Agent agrees, a Request may not be given if, as a result, there would be more than 20 Loans outstanding. 

5. UTILISATION 

5.1 Giving of Requests 

5.1.1 The Company may borrow a Loan by giving to the Facility Agent a duly completed Request not later than the 
Specified Time. 

5 .1.2 Each Request is irrevocable. 

5.2 Completion of Requests 

5.2.1 A Request for a Loan will not be regarded as having been duly completed unless: 

(a) the Drawdown Date is a Business Day falling within the Availability Period; 

(b) the currency and amount of the Loan comply with Clause 5.3 (Currency and amount); and 

(c) the proposed Term complies with this Agreement 

5.2.2 Only one Loan may be requested in a Request 

5.3 Currency and amount 

53.1 The currency specified in a Request must be either the Base Currency or an Optional Currency. 

5.3.2 The amount of the proposed Loan must be: 
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(a) if the currency selected is the Base Currency, a minimum of £5,000,000 and an integral multiple of £1,000,000 
or, if less, the Available Facility (or such other amount as the Facility Agent may agree); or 

(b) if the currency selected is an Optional Currency, the minimum amount (and if required, integral multiple) 
specified by the Facility Agent pursuant to paragraph (b) of sub-clause 4.3.2 of Clause 4.3 (Conditions relating 
to Optional Currencies) or, if less, the Available Facility. 

5.4 Advance of Loan 

5.4.1 The Facility Agent must promptly notify each Lender of the details of the requested Loan and the amount of its share in 
that Loan. 

5.42 If the conditions set out in this Agreement have been met, and subject to Clause 9.2 (Cashless Rollover), each Lender 
shall make its participation in each Loan available no later than 2.00 pm on the Drawdown Date through its Facility 
Office. 

5.43 Save as set out in sub-clause 5.4.4 below, the amount of each Lender's share of the Loan will be its Pro Rata Share on 
the proposed Drawdown Date. 

5.4.4 If a Loan is made to repay Ancillary Outstandings, each Lender's participation in that Loan will be in an amount (as 
determined by the Facility Agent) which will result as nearly as possible in the aggregate amount of its participation in 
the Loans then outstanding bearing the same proportion to the aggregate amount of the Loans then outstanding as its 
Commitment bears to the Total Commitments. 

5.4.5 No Lender is obliged to participate in a Loan ifas a result: 

(a) the Base Currency Amount of its share in the aggregate amount of the Loans would exceed its Commitment; or 

(b) the Base Currency Amount of the Loans would exceed the Total Commitments. 

5.4.6 The Facility Agent shall determine the Base Currency Amount of each Loan which is to be made in an Optional 
Currency and shall notify each Lender of the amount, currency and the Base Currency Amount of each Loan, the 
amount of its participation in that Loan and, if different, the amount of that participation to be made available in 
accordance with Clause 17 (Payments), in each case by the Specified Time. 

6. EXTENSION OPTION 

6.1 The Company may by notice to the Facility Agent (the Initial Extension Request) not more than 60 days and not less than 30 
days before the first anniversary of the date of the Amendment Agreement (the First Anniversary), request that the Final 
Maturity Date be extended for a further period of one year. 

6.2 The Company may by notice to the Facility Agent (the Second Extension Request) no more than 60 days and not less than 30 
days before the second anniversary of the date of the Amendment Agreement (the Second Anniversary), request that the Final 
Maturity Date: 

(a) with respect to Lenders who have agreed to the Initial Extension Request, be extended for a further period of 
one year, and/or 
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(b) if no Initial Extension Request has been made, or with respect to Lenders who refused the Initial Extension 
Request 

(i) be extended for a period of one year, or 

(ii) be extended for a period of two years, 

as selected by the Company in the notice to the Facility Agent 

6.3 The Facility Agent must promptly notify the Lenders of any Initial Extension Request or Second Extension Request (an 
Extension Request). 

6.4 Each Lender may, in its sole discretion, agree to any Extension Request Each Lender that agrees to an Extension Request by 
the date falling 15 days before, the relevant anniversary of the date of this Agreement, will extend its Commitment for a further 
period of one year or two years, as set out in the relevant Extension Request, from the then current Final Maturity Date and the 
Final Maturity Date of that Lender will be extended accordingly. 

6.5 If any Lender fails to reply to an Extension Request on or before the date falling 15 days before the relevant anniversary of the 
date of this Agreement, it will be deemed to have refused that Extension Request and its Commitment will not be extended. 

6.6 Subject to Clause 6.8 below, each Extension Request is irrevocable. 

6. 7 If one or more (but not all) of the Lenders agree to an Extension Request, then the Facility Agent must notify the Company and 
the Lenders which have agreed to the extension, identifying in that notification which Lenders have not agreed to the Extension 
Request 

6.8 The Company may, on the basis that one or more of the Lenders have not agreed to the Extension Request and no later than 
the date falling 5 days before the relevant anniversary of the date of this Agreement, withdraw the request by notice to the 
Facility Agent which will promptly notify the Lenders. 

7. OPTIONAL CURRENCIES 

7.1 Selection 

7.1.l The Company must select the currency ofa Loan in its Request The Company may select the Base Currency or an 
Optional Currency for a Loan. 

7.12 Unless the Facility Agent otherwise agrees, the Loans may not be denominated at any one time in more than three 
currencies. 

7.2 Revocation of currency 

72.1 Notwithstanding any other term of this Agreement, if before the Specified Tlllle on any Quotation Day the Facility 
Agent receives notice from a Lender that: 

(a) the Optional Currency requested is not readily available to it in the relevant interbank market in the amount and 
for the period required; or 

(b) participating in a Loan in the proposed Optional Currency might contravene any law or regulation applicable to 
it, 
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the Facility Agent must give notice to the Company to that effect promptly and in any event before the Specified Time 

on that day. 

7.2.2 In this event: 

(a) that Lender must participate in the Loan in the Base Currency (in an amount equal to that Lender's proportion of 
the Base Currency Amount or, in respect of a Rollover Loan, an amount equal to that Lender's proportion of the 
Base Currency Amount of the Rollover Loan that is due to be made); and 

(b) the share of that Lender in the Loan and any other similarly affected Lender(s) will be treated as a separate Loan 
denominated in the Base Currency during that Term. 

7.23 Any part of a Loan treated as a separate Loan under this sub-clause will not be taken into account for the purposes of 
any limit on the number of Loans or currencies outstanding at any one time. 

7.2.4 A Loan will still be treated as a Rollover Loan if it is not denominated in the same currency as the maturing Loan by 
reason only of the operation of this sub-clause. 

7.3 Optional Currency equivalents 

Except as expressly provided in this Agreement, the equivalent in the Base Currency of a Loan or part of a Loan in an Optional 
Currency for the purposes of calculating: 

7.3 .I whether any limit under this Agreement has been exceeded; 

7 .:3 2 the amount of a Loan; 

7.3 .3 the share of a Lender in a Loan; 

7.3.4 the amount of any repayment ofa Loan; or 

7.3.5 the undrawn amount ofa Lender's Commitment, 

is its Base Currency Amount. 

8. ANCILLARY FACILITIES 

8.1 Type of Facility 

An Ancillary Facility may be by way of: 

8.1.1 a multicurrency overdraft facility; 

8 .1.2 a multicurrency guarantee, bonding, documentary or stand-by letter of credit facility; 

8.1.3 a short term multicurrency loan facility; 

8.1.4 a derivatives facility; 

8.1.5 a foreign exchange facility; or 

8.1.6 any other multicurrency facility or accommodation required in connection with the business of the Group and which is 
agreed by the Company with an Ancillary Lender. 
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8.2 Availability 

8.2.1 If the Company and a Lender agree and except as otherwise provided in this Agreement, the Lender may provide all or 
part of its Commitment as an Ancillary Facility. 

822 An Ancillary Facility shall not be made available unless, not later than three Business Days prior to the Ancillary 
Commencement Date for an Ancillary Facility, the Facility Agent has received from the Company: 

(a) a notice in writing of the establishment of an Ancillary Facility and specifying: 

(i) the proposed Ancillary Commencement Date and expiry date of the Ancillary Facility; 

(ii) the proposed type of Ancillary Facility to be provided; 

(iii) the proposed Ancillary Lender; 

(iv) the proposed Ancillary Commitment, the maximum amount of the Ancillary Facility and, in the case ofa 
Multi-account Overdraft, its Designated Gross Amount and its Designated Net Amount; 

(v) the proposed currency of the Ancillary Facility (ifnot denominated in the Base Currency); and 

(b) any other information which the Facility Agent may reasonably request in connection with the Ancillary 
Facility. 

8.2.3 The Facility Agent shall promptly notify the Ancillary Lender and the other Lenders of the establishment of an 
Ancillary Facility. 

8.2.4 Subject to compliance with sub-clause 8.2.2 above: 

(a) the Lender concerned will become an Ancillary Lender; and 

(b) the Ancillary Facility will be available, 

with effect from the date agreed by the Company and the Ancillary Lender. 

8.3 Terms of Ancillary Facilities 

8.3.1 Except as provided below, the terms of any Ancillary Facility will be those agreed by the Ancillary Lender and the 
Company. 

832 Those terms: 

(a) must be based upon normal commercial terms at that time (except as varied by this Agreement); 

(b) may only allow the Company to use the Ancillary Facility; 

(c) may not allow the Ancillary Outstandings to exceed the Ancillary Commitment; 

(d) may not allow the Ancillary Commitment of a Lender to exceed the Available Commitment of that Lender 
(before taking into account the effect of the Ancillary Facility on that Available Commitment); and 
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( e) must require that the Ancillary Commitment is reduced to nil, and that all Ancillary Outstandings are repaid not 
later than the Final Maturity Date (or such earlier date as the Commitment of the relevant Ancillary Lender (or 
its Affiliate) is reduced to zero). 

8.3.3 If there is any inconsistency between any term of an Ancillary Facility and any tenn of this Agreement, this Agreement 
shall prevail except for (i) Clause 24.3 (Calculations) which shall not prevail for the purposes of calculating fees, 
interest or commission relating to an Ancillary Facility; (ii) an Ancillary Facility comprising more than one account 
where the terms of the Ancillary Documents shall prevail to the extent required to permit the netting of balances on 
those accounts; and (iii) where the relevant term of this Agreement would be contrary to, or inconsistent with. the law 
governing the relevant Ancillary Document, in which case that tenn of this Agreement shall not prevail. 

8.3.4 Interest, commission and fees on Ancillary Facilities are dealt with in Clause 25.6 (Interest, commission and fees on 
Ancillary Facilities). 

8.4 Repayment of Ancillary Facility 

8.4.1 An Ancillary Facility shall cease to be available on the Final Maturity Date or such earlier date on which its expiry date 
occurs or on which it is cancelled in accordance with the terms of this Agreement 

8.42 If an Ancillary Facility expires or is cancelled in accordance with its terms the Ancillary Commitment of the Ancillary 
Lender shall be reduced to zero. 

8.4.3 No Ancillary Lender may demand repayment or prepayment of any Ancillary Outstandings prior to the expiry date of 
the relevant Ancillary Facility unless: 

(a) required to reduce the Permitted Gross Otitstandings of a Multi-account Overdraft to or towards an amount 
equal to its Designated Net Amount; 

(b) the Total Commitments have been cancelled in full, or all outstanding Loans have become due and payable in 
accordance with the terms of this Agreement; 

(c) it becomes unlawful in any applicable jurisdiction for the Ancillary Lender to perform any of its obligations as 
contemplated by this Agreement or to fund, issue or maintain its participation in its Ancillary Facility (or it 
becomes unlawful for any Affiliate of the Ancillary Lender for the Ancillary Lender to do so); or 

(d) both: 

(i) the Available Commitments; and 

(ii) the notice of the demand given by the Ancillary Lender, 

would not prevent the Company funding the repayment of those Ancillary Outstandings in full by way of Loan. 

8.4.4 If a Loan is made to repay Ancillary Outstandings in full, the relevant Ancillary Commitment shall be reduced to zero. 

8.5 Limitations on Ancillary Outstandings 

The Company shall procure that 
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8.5.1 the Ancillary Outstandings under any Ancillary Facility shall not exceed the Ancillary Commitment applicable to that 
Ancillary Facility; and 

8.5.2 in relation to a Multi-account Overdraft: 

(a) the Ancillary Outstandings shall not exceed the Designated Net Amount applicable to that Multi-account 
Overdraft; and 

(b) the Gross Outstandings shall not exceed the Designated Gross Amount applicable to that Multi-account 
Overdraft. 

8.6 Information 

The Company and each Ancillary Lender shall, promptly upon request by the Facility Agent, supply the Facility Agent with 
any information relating to the operation of an Ancillary Facility (including the Ancillary Outstandings) as the Facility Agent 
may reasonably request from time to time. The Company consents to all such infonnation being released to the Facility Agent 
and the other Finance Parties. 

8. 7 Affillates of Lenders as Ancillary Lenders 

8.7.1 Subject to the terms of this Agreement, an Affiliate of a Lender may become an Ancillary Lender. In such case, the 
Lender and its Affiliate shall be treated as a single Lender whose Commitment is the amount set out opposite the 
relevant Lender's name in Schedule I (Original Parties) and/or the amount of any Commitment transferred to or 
assumed by that Lender under this Agreement, to the extent (in each case) not cancelled, reduced or transferred by it 
under this Agreement 

8.7 2 The Company shall specify any relevant Affiliate of a Lender in any notice delivered by the Company to the Facility 
Agent pursuant to paragraph 8.2.2(a) of Clause 8.2 (Availability). 

8.7.3 If a Lender assigns all of its rights and benefits or transfers all of its rights and obligations to a New Lender, its Affiliate 
shall cease to have any obligations under this Agreement or any Ancillary Document 

8.7.4 Where this Agreement or any other Finance Document imposes an obligation on an Ancillary Lender and the relevant 
Ancillary Lender is an Affiliate of a Lender which is not a party to that document, the relevant Lender shall ensure that 
the obligation is performed by its Affiliate. 

8.8 Commitment amounts 

Notwithstanding any other term of this Agreement, each Lender shall ensure that at all times its Commitment is not less than its 
Ancillary Commitment or the Ancillary Commitment of its Affiliate. 

8.9 Amendments and Waivers - Ancillary Facilities 

No amendment or waiver of a term of any Ancillary Facility shall require the consent of any Finance Party other than the 
relevant Ancillary Lender unless such amendment or waiver itself relates to or gives rise to a matter which would require an 
amendment of or under this Agreement (including, for the avoidance of doubt, under this Clause). In such a case, the 
provisions of this Agreement with regard to amendments and waivers will apply. 
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9. REPAYMENT 

9 .1 Repayment of Loans 

9.1.1 The Company must repay each Loan in full on its Maturity Date. No Loan may be outstanding after the Final Maturity 
Date. 

9.1.2 Subject to the other terms of this Agreement, any amounts repaid under sub-clause 9.1.1 above may be re-borrowed. 

9.2 Cashless Rollover 

9.2.1 Without prejudice to the Company's obligation under Clause 9.1 above, if one or more Loans are to be made available 
to the Company: 

(a) on the same day that a maturing Loan is due to be repaid by the Company; 

(b) in the same currency as the maturing Loan (unless it arose as a result of the operation of Clause 7.2 (Revocation 
of currency); and 

(c) in whole or in part for the purpose of refinancing the maturing Loan, 

the aggregate amount of the new Loans shall be treated as if applied in or towards repayment of the maturing Loan so 

that: 

(i) ifthe amount of the maturing Loan exceeds the aggregate amount of the new Loans: 

(A) the Company will only be required to pay an amount in cash in the relevant currency equal to 
that excess; and 

(B) each Lender's participation (if any) in the new Loans shall be treated as having been made 
available and applied by the Company in or towards repayment of that Lender's participation (if 
any) in the maturing Loan and that Lender will not be required to make its participation in the 
new Loans available in cash; and 

(ii) if the amount of the maturing Loan is equal to or less than the aggregate amount of the new Loans: 

(A) the Company will not be required to make any payment in cash; and 

(B) each Lender will be required to make its participation in the new Loans available in cash only to 
the extent that its participation (if any) in the new Loans exceeds that Lender's participation (if 
any) in the maturing Loan and the remainder of that Lender's participation in the new Loans 
shall be treated as having been made available and applied by the Company in or towards 
repayment of that Lender's participation in the maturing Loan. 

10. PREPAYMENT AND CANCELLATION 

I 0.1 Mandatory prepayment - illegality 
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Io. I. I A Lender must notify the Company promptly if it becomes aware that it is unlawful in any jurisdiction for that Lender 
to perform any of its obligations under a Finance Document or to fund or maintain its share in any Loan. 

I 0.12 After notification under clause 10.1.1 above: 

(a) the Company must repay or prepay the share of that Lender in each Loan made to it on the date specified in 
clause 10.1.3 below; and 

(b) the Commitments of that Lender will be immediately cancelled 

I 0.13 The date for repayment or prepayment of a Lender's share in a Loan will be: 

(a) the Business Day following receipt by the Company of notice from the Lender under sub-clause 10.1.1 above; 
or 

(b) if later, the latest date allowed by the relevant law. 

10.2 Mandatory prepayment - change of control 

If, except in the context of a group reorganisation where the Company continues to be controlled directly or indirectly by PPL, 
the Company becomes aware of any person (whether alone or together with any associated person or persons) gaining control 
of the Company (for these purposes "associated person" means, in relation to any person, a person who is (i) "acting in 
concert" (as defined in the City Code on Takeovers and Mergers) with that person or (ii) a "connected person" (as defined in 
section 839 of the Taxes Act) of that person and "control" means the relevant person satisfies any of the criteria set out in 
paragraphs (1 Xa) to (c) of Section 1159 of the Companies Act 2006): 

I 02.1 within five days of such date, the Company shall give notice of such change of control to the Facility Agent; 

1022 the Lenders and the Company shall immediately enter into negotiations for a period of not more than 45 days from the 
date of the change of control with a view to agreeing whether the Facility shall continue to be made available and on 
what terms; 

I 02.3 if no such agreement is reached within the said period of 45 days then: 

(a) any Lender may on 10 days' notice to the Facility Agent and to the Company require the repayment of its share 
in each Loan and the repayment of its Ancillary Outstandings and cancel its Commitment; and 

(b) the Majority Lenders may on 10 days' notice to the Company require repayment in full of all outstanding Loans 
and Ancillary Outstandings and cancel the Total Commitments; and 

102.4 a Lender shall not be obliged to fund any further loans under the Facility (except for a Rollover Loan) during the 
negotiation period set out in sub-clause 10.2.2, and if no agreement is reached within such negotiation period, during 
the 10 day notice period set out in sub-clause 10.2.3. 

10.3 Voluntary prepayment 

10.3.I The Company may, by giving not less than five Business Days' prior written notice to the Facility Agent, prepay any 
Loan at any time in whole or in part. 
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I 0.32 A prepayment of part of a Loan drawn in US Dollars must be in a minimum amount of $5,000,000 and an integral 
multiple ofU.S. $1,000,000. 

103.3 A prepayment of part ofa Loan drawn in Sterling must be in a minimum amount of£5,000,000 and an integral multiple 
of £1,000,000. 

10.3.4 A prepayment of part ofa Loan drawn in euros must be in a minimum amount of€5,000,000 and an integral multiple 
of€1,000,000. 

10.4 Automatic cancellation 

The Commitments of each Lender will be automatically cancelled at the close of business on the last day of the Availability 
Period. 

10.5 Voluntary cancellation 

10.5.I The Company may, by giving not less than three Business Days' prior written notice to the Facility Agent, cancel the 
unutilised amount of the Total Commitments in whole or in part 

I0.52 Partial cancellation of the Total Commitments must be in a minimum amount of£5,000,000 and an integral multiple of 
£ 1,000,000. 

10.5 .3 Any cancellation in part shall be applied against the Commitment of each Lender pro rota. 

10.6 Involuntary prepayment and cancellation 

10.6. I If the Company is, or will be, required to pay to a Lender a Tax Payment or an Increased Cost, the Company may, 
while the requirement continues, give notice to the Facility Agent requesting prepayment and cancellation in respect of 
that Lender. 

10.62 After notification under sub-clause I 0.6. 1 above: 

(a) the Company must repay or prepay that Lender's share in each Loan made to it on the date specified in sub
clause I 0.6.3 below; and 

(b) the Commitments of that Lender will be immediately cancelled. 

I 0.63 The date for repayment or prepayment of a Lender's share in a Loan will be the last day of the current Term for that 
Loan or, if earlier, the date specified by the Company in its notification. 

10.6.4 

(a) If any Lender becomes a Defaulting Lender, the Company may, at any time whilst the Lender continues to be a 
Defaulting Lender, give the Facility Agent 5 Business Days' notice of cancellation of the Available 
Commitment of that Lender. 

(b) On the notice referred to in paragraph (a) above becoming effective, the Available Commitment of the 
Defaulting' Lender shall immediately be reduced to zero. 

(c) The Facility Agent shall as soon as practicable after receipt of a notice referred to in paragraph (a) above, notify 
all the Lenders. 
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10.7 Re-borrowing of Loans 

Any voluntary prepayment of a Loan may be re-borrowed on the terms of this Agreement Any mandatory or involuntary 
prepayment of a Loan may not be re-borrowed. 

10.8 Miscellaneous provisions 

10.8.l Any notice of prepayment and/or cancellation under this Agreement is irrevocable and must specify the relevant date(s) 
and the affected Loans and Commitments. The Facility Agent must notify the Lenders promptly of receipt of any such 
notice. 

10.8.2 All prepayments made under Clause 10.2 (Mandatory prepayment - change of control) shall be applied pro rata to 
each Lender's participation in such Loan. 

10.8.3 All prepayments under this Agreement must be made with accrued interest on the amount prepaid. No premium or 
penalty is payable in respect of any prepayment except for Break Costs. 

I 0.8.4 The Majority Lenders may agree a shorter notice period for a voluntary prepayment or a voluntary cancellation. 

10.8.5 No prepayment or cancellation is allowed except in accordance with the express terms of this Agreement. 

I 0.8.6 Subject to Clause 2.2 (Increase), no amount of the Total Commitments cancelled under this Agreement may 
subsequently be reinstated. 

11. INTEREST 

11.1 Calculation of interest 

The rate of interest on each Loan for each Term is the percentage rate per annum equal to the aggregate of the applicable: 

I I.I.I Margin; and 

11.12 LIBOR or, in relation to any Loan in euro, EURIBOR. 

11.2 Payment of interest 

Except where it is provided to the contrary in this Agreement, the Company must pay accrued interest on each Loan made to it 
on the last day of each Term and also, if the Term is longer than six months, on the dates falling at six-monthly intervals after 
the first day of that Term. 

11.3 Interest on overdue amounts 

11.3.1 If the Company fails to pay any amount payable by it under the Finance Documents, it must immediately on demand by 
the Facility Agent pay interest on the overdue amount from its due date up to the date of actual payment, both before, 
on and after judgment 

11.3.2 Interest on an overdue amount is payable at a rate determined by the Facility Agent to be one per cent per annum 
above the rate which would have been payable if the overdue amount had, during the period of non-payment, 
constituted a Loan in the currency of the overdue amount For this purpose, the Facility Agent may (acting reasonably): 
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(a) select successive Tenns of any duration ofup to three months; and 

(b) determine the appropriate Quotation Day for that Term. 

11.3.3 Notwithstanding sub-clause l I .3.2 above, ifthe overdue amount is a principal amount of a Loan and becomes due and 
payable prior to the last day of its current Tenn, then: 

(a) the first Term for that overdue amount will be the unexpired portion of that Term; and 

(b) the rate of interest on the overdue amount for that first Term will be one per cent per annum above the rate then 
payable on that Loan. 

After the expiry of the first Tenn for that overdue amount, the rate on the overdue amount will be calculated in 

accordance with sub-clause 11.3.2 above. 

11.3.4 Interest (if unpaid) on an overdue amount will be compounded with that overdue amount at the end of each of its Tenns 
but will remain immediately due and payable. 

11.4 Notification of rates of interest 

The Facility Agent must promptly notify each relevant Party of the determination ofa rate of interest under this Agreement 

12. TERMS 

12.1 Selection 

12.1.l Each Loan has one Term only. 

12 .1.2 The Company must select the Term for a Loan in the relevant Request. 

12.1.3 Subject to the following provisions of this Clause, each Tenn for a Loan will be one, two, three or six months or for a 
period of one to thirty days or any other period agreed between the Company and the Lenders. 

12.1.4 The Company shall not use its right under paragraph 12.1.3 above to select for a Loan a Term ofless than one month's 
duration more than six times in any calendar year. 

12.1.5 A Term for a Loan shall start on the Drawdown Date for that Loan. 

12.2 No overrunning the Final Maturity Date 

Ifa Term would otherwise overrun the Final Maturity Date, it will be shortened so that it ends on the Final Maturity Date. 

12.3 Other adjustments 

12.3.l The Facility Agent and the Company may enter into such other arrangements as they may agree for the adjustment of 
Terms and the consolidation and/or splitting of Loans. 

12.32 Subject to Clause 12.3.3 below, if two or more Tenns end on the same date, those Loans will, unless the Company 
specifies to the contrary in the Request for the next Tenn, be consolidated into, and treated as, a single Loan on the last 
day of the Term. 
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12.3.3 Subject to Clause 4.4 (Maximum Number) and Clause 5.2 (Completion of Requests) if the Company requests in a 
Request that a Loan be divided into two or more Loans, that Loan will, on the last day of its Tenn, be so divided into 
the Base Currency Amounts specified in that Request, having an aggregate Base Currency Amount equal to the Base 
Currency Amount of the Loan immediately before its division. 

12.4 Notification 

The Facility Agent must notify the Company and the Lenders of the duration of each Term promptly after ascertaining its 
duration. 

13. MARKET DISRUPTION 

13.1 Failure ofa Reference Bank to supply a rate 

Subject to the other provisions of this Clause, if LIBOR or, if applicable, EURIBOR is to be determined by reference to the 
Reference Banks but a Reference Bank does not supply a quotation by the Specified Time on the Quotation Day, the 
applicable LIBOR or EURIBOR will be determined on the basis of the quotations of the remaining Reference Banks. 

13.2 Market disruption 

13.2.1 In this Clause, each of the following events is a market disruption event 

(a) at or about noon on the Quotation Day for the relevant Term, LIBOR or if applicable EURIBOR is to be 
determined by reference to the Reference Banlcs and none or only one of the Reference Banks supplies a rate to 
the Facility Agent to determine LIB OR or, if applicable, EURIBOR for the relevant currency and Term; or 

(b) before close of business in London on the Quotation Day for the relevant Term, the Facility Agent receives 
notification from a Lender or Lenders whose participations in the relevant Loan exceed 50% of that Loan that 
the cost to it (or them) of funding its participation in that Loan from whatever source it may reasonably select 
would be in excess ofLIBOR or, if applicable, EURIBOR for the relevant Term. 

13.2.2 The Facility Agent must promptly notify the Company and the Lenders of a market disruption event 

13.2.3 After notification under sub-clause 13.2.l(a) above, the rate of interest on each Lender's share in the affected Loan for 
the relevant Term will be the aggregate of the applicable: 

(a) Margin; and 

(b) rate notified to the Facility Agent by that Lender as soon as practicable, and in any event before interest is due to 
be paid in respect of that Term, to be that which expresses as a percentage rate per annum the cost to that 
Lender of funding its share in that Loan from whatever source it may reasonably select 

13.3 Alternative basis of interest or funding 

133.1 If a market disruption event occurs and the Facility Agent or the Company so requires, the Company and the Facility 
Agent must enter into negotiations for a period of not more 
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than 30 days with a view to agreeing an alternative basis for determining the rate of interest and/or funding for the 
affected Loan and any future Loan. 

133.2 Any alternative basis agreed will be, with the prior consent of all the Lenders, binding on all the Parties. 

14. TAX GROSS-UP AND INDEMNITIES 

14.1 Definitions 

14.1.1 In this Agreement 

"Qualifying Lender" means: 

(a) a Lender (other than a Lender within paragraph (b) below) which is beneficially entitled to interest payable to 
that Lender in respect of an advance under a Finance Document and is: 

(i) a Lender: 

(A) which is a bank (as defined for the purpose of section 879 ofITA) making an advance under a 
Finance Document; or 

(B) in respect of an advance made under a Finance Document by a person that was a bank (as 
defined for the purpose of section 879 ofITA) at the time that that advance was made,and which 
is within the charge to United Kingdom corporation tax as respects any payments of interest 
made in respect of that advance; or 

and which is within the charge to the l:Jnited Kingdom corporation tnx as rc!spects any payments of interest madt in respect of that advance; or 

(ii) a Lender which is: 

(A) a company resident in the United Kingdom for United Kingdom tax purposes; 

(B) a partnership each member of which is: 

(I) a company so resident in the United Kingdom; or 

(2) a company not so resident in the United Kingdom which carries on a trade in the United 
Kingdom through a permanent establishment and which brings into account in 
computing its chargeable profits (within the meaning of section 19 of the CTA) the 
whole of any share of interest payable in respect of that advance that falls to it by reason 
of Part 17 of the CT A; or 

(C) a company not so resident in the United Kingdom which carries on a trade in the United 
Kingdom through a permanent establishment and which brings into account interest payable in 
respect of that advance in computing the chargeable profits (within the meaning of section 19 of 
the CT A) of that company; or 

(iii) a Treaty Lender; or 
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(b) a Lender which is a building society (as defined for the purpose of section 880 of ITA) making an advance 
under a Finance Document 

"Tax Confirmation" means a confirmation by a Lender that the person beneficially entitled to interest payable to that 

Lender in respect of an advance under a Finance Document is either. 

(a) a company resident in the United Kingdom for United Kingdom tax purposes; 

(b) a partnership each member of which is: 

(i) a company so resident in the United Kingdom; or 

(ii) a company not so resident in the United Kingdom which carries on a trade in the United Kingdom 
through a permanent establishment and which brings into account in computing its chargeable profits 
(within the meaning of section 19 of the CTA) the whole of any share of interest payable in respect of 
that advance that falls to it by reason of Part 17 of the CT A; or 

(c) a company not so resident in the United Kingdom which carries on a trade in the United Kingdom through a 
permanent establishment and which brings into account interest payable in respect of that advance in computing 
the chargeable profits (within the meaning of section 19 of the CTA) of that company. 

"Tax Credit" means a credit against, relief or remission for, or repayment of any Tax. 

"Treaty Lender" means a Lender which: 

(a) is treat~d as a resident of a Treaty State for the purposes of the Treaty; 

(b) does not carry on a business in the United Kingdom through a permanent establishment with which that 
Lender's participation in the Loan is effectively connected; and 

(c) meets all other conditions which must be met under the Treaty for residents of such Treaty State to obtain full 
exemption from tax on interest imposed by the United Kingdom, except that for this purpose it shall be assumed 
that the following are satisfied: 

(i) any condition which relates (expressly or by implication) to the amounts or terms of any Loan or the 
Finance Documents or any condition which relates (expressly or by implication) to there not being a 
special relationship between the Company and the Finance Party or between them both and another 
person; and 

(ii) any necessary procedural formality. 

"Treaty State" means a jurisdiction having a double taxation agreement (a "Treaty") with the United Kingdom which 

makes provision for full exemption from tax imposed by the United Kingdom on interest. 
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"UK Non-Bank Lender" means where a Lender becomes a Party after the day on which this Agreement is entered into, 

a Lender which gives a Tax Confirmation in the assignment agreement or Transfer Certificate which it executes on 

becoming a Party. 

14.12 Unless a contrary indication appears, in this Clause 14 a reference to "determines" or "determined" means a 
determination made in the absolute discretion of the person making the determination. 

14.2 Tax gross-up 

14.2.I The Company shall make all payments to be made by it without any Tax Deduction, unless a Tax Deduction is 
required by law. 

142.2 The Company shall promptly upon becoming aware that it must make a Tax Deduction (or that there is any change in 
the rate or the basis of a Tax Deduction) notify the Facility Agent accordingly. Similarly, a Lender shall notify the 
Facility Agent on becoming so aware in respect of a payment payable to that Lender. If the Facility Agent receives such 
notification from a Lender it shall notify the Company. 

142.3 lfa Tax Deduction is required by law to be made by the Company, the amount of the payment due from the Company 
shall be increased to an amount which (after making any Tax Deduction) leaves an amount equal to the payment which 
would have been due if no Tax Deduction had been required 

142.4 A payment shall not be increased under sub-clause 14.2.3 above by reason of a Tax Deduction on account of Tax 
imposed by the United Kingdom, if on the date on which the payment falls due: 

(a) the payment could have been made to the relevant Lender without a Tax Deduction if the Lender had been a 
Qualifyrng Lender, but on that date. that Lender is not or has Ceased to be a Qualifying Lender other than as a 
result of any change after the date it became a Lender under this Agreement in (or in the interpretation, 
administration, or application of) any law or Treaty, or any published practice or published concession of any 
relevant taxing authority; or 

(b) the relevant Lender is a Qualifying Lender solely by virtue of paragraph (a)(ii) of the definition of Qualifying 
Lenderand: 

(i) an officer of HM Revenue & Customs has given (and not revoked) a direction (a "Direction") under 
section 931 of the ITA which relates to the payment and that Lender has received from the Company a 
certified copy of that Direction; and 

(ii) the payment could have been made to the Lender without any Tax Deduction if that Direction had not 
been made; or 

( c) the relevant Lender is a Qualifying Lender solely by virtue of paragraph (a )(ii) of the definition of Qualifying 
Lender and: 

(i) the relevant Lender has not given a Tax Confinnation to the Company; and 

(ii) the payment could have been made to the Lender without any Tax Deduction if the Lender had given a 
Tax Confirmation to the Company 
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on the basis that the Tax Confinnation would have enabled the Company to have formed a reasonable 
beliefthat the payment was an "excepted payment" for the purpose of section 930 of the IT A; or 

(d) the relevant Lender is a Treaty Lender and the Company making the payment is able to demonstrate that the 
payment could have been made to the Lender without the Tax Deduction had that Lender complied with its 
obligations under sub-clause 14.2.7 below. 

142.5 If the Company is required to make a Tax Deduction, the Company shall make that Tax Deduction and any payment 
required in connection with that Tax Deduction within the time allowed and in the minimum amount required by law. 

142.6 Within thirty days of making either a Tax Deduction or any payment required in connection with that Tax Deduction, 
the Company making that Tax Deduction shall deliver to the Facility Agent for the Finance Party entitled to the 
payment a statement under Section 975 of the ITA, or other evidence reasonably satisfactory to that Finance Party that 
the Tax Deduction has been made or (as applicable) any appropriate payment paid to the relevant taxing authority. 

14.2.7 

(a) Subject to paragraph (b) below, a Treaty Lender and the Company which makes a payment to which that 
Treaty Lender is entitled shall co-operate in completing any procedural formalities necessary for that Company 
to obtain authorisation to make that payment without a Tax Deduction. 

(b) Nothing in paragraph (a) above shall require a Treaty Lender to: 

(i) register under the HMRC DT Treaty Passport scheme; 

(ii) apply the HMRC DT Treaty ~assport scheme to any Loil? if it has so registered; or 

(iii) file Treaty forms if it has included an indication to the effect that it wishes the HMRC DT Treaty 
Passport scheme to apply to this Agreement in accordance with paragraph 14.2.10 below or paragraph 
14.6. 1 of Clause 14.6 (HMRC DT Treaty Passport scheme confinnation) and the Company making that 
payment has not complied with its obligations under paragraph 14.2.11 below or paragraph 14.6.2 of 
Clause 14.6 (HMRC DT Treaty Passport scheme confinnation). 

142.8 A UK Non-Bank Lender which becomes a Party on the day on which this Agreement is entered into gives a Tax 
Confinnation to the Company by entering into this Agreement 

142.9 A UK Non-Bank Lender shall promptly notify the Company and the Facility Agent if there is any change in the 
position from that set out in the Tax Confirmation. 

142.10 A Treaty Lender which becomes a Party on the day on which this Agreement is entered into that holds a passport under 
the HMRC DT Treaty Passport scheme, and which wishes that scheme to apply to this Agreement, shall include an 
indication to that effect (for the benefit of the Facility Agent and without liability to the Company) by including its 
scheme reference number and its jurisdiction of tax residence opposite its name in Schedule 1 (Original Parties). 
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142.11 Where a Lender includes the indication described in paragraph 14.2.10 above in Schedule 1 (Original Parties), the 
Company shall file a duly completed form DTTP2 in respect of such Lender with HM Revenue & Customs within 30 
days of the date of this Agreement and shall promptly provide the Lender with a copy of that filing provided that the 
Company shall not be liable in respect of any non-compliance with its obligations under this Clause 14.2.11 where such 
non-compliance is due to circumstances beyond the control of the Company (including, without limitation, any delay, 
failure or omission on the part of the relevant Lender or the Facility Agent to comply with any obligation owed to the 
Company, or to any inaccuracy in any information provided by the relevant Lender or the Facility Agent in connection 
with the DT Treaty Passport scheme). 

14.2.12 Any Lender which has confirmed that it is entitled to use its DT Treaty Passport in accordance with Clause 14.2. l 0 or 
Clause 14.6.1 will reasonably promptly notify the Facility Agent and the Company if at any time it ceases to holds a 
passport under the HMRC DT Treaty Passport scheme or if it ceases to be able to use such passport as a Lender. 

142.13 Ifa Lender has not included an indication to the effect that it wishes the HMRC DT Treaty Passport scheme to apply to 
this Agreement in accordance with sub-clause 14.2.10 above or sub-clause 14.6.1 of Clause 14.6 (HMRC DT Treaty 
Passport scheme confirmation), the Company shall not file any form relating to the HMRC DT Treaty Passport scheme 
in respect of that Lender's Commitment or its participation in any Loan. 

14.3 Tax indemnity 

14.3.1 Except as provided below, the Company must, within three Business Days of demand, indemnify a Finance Party 
against any loss or liability which that Finance Party (in its absolute discretion) determines will be or has been suffered 
(directly or indirectly) by that Finance Party for or on account of Tax in relation to a payment received or receivable (or 
any payment deemed to be received or receivable) under a Finance Document 

. . . 
14.3.2 Sub-clause 14.3.1 above does not apply to any Tax assessed on a Finance Party under the laws of the jurisdiction in 

which: 

(a) that Finance Party is incorporated or, if different, the jurisdiction (or jurisdictions) in which that Finance Party is 
treated as resident for tax purposes; or 

(b) that Finance Party's Facility Office is located in respect of amounts received or receivable in that jurisdiction, 

if that Tax is imposed on or calculated by reference to the net income received or receivable by that Finance Party. 

However, any payment deemed to be received or receivable, including any amount treated as income but not actually 

received by the Finance Party, such as a Tax Deduction, will not be treated as net income received or receivable for this 

purpose. 

14.3.3 Sub-clause 14.3.1 above does not apply to any Tax assessed on a Finance Party to the extent the loss or liability: 

(a) is compensated for by an increased payment under Clause 14.2 (Tax gross-up); 

(b) would have been compensated for by an increased payment under Clause 14.2 (Tax gross-up) but was not so 
compensated solely because one of the exclusions in Clause 14.2 (Tax gross-up) applied; or 

·------------- -------------
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( c) relates to a FA TCA Deduction required to be made by a Party. 

143.4 A Finance Party making, or intending to make, a claim under sub-clause 14.3. l above must promptly notify the 
Company of the event which will give, or has given, rise to the claim. 

14.4 Tax Credit 

If the Company makes a Tax Payment and the relevant Finance Party has obtained, used and retained any Tax Credit that is 
attributable to that Tax Payment, then, if in its discretion (acting reasonably) it can do so without any further adverse 
consequences for it, that Finance Party must pay an amount to the Company which that Finance Party determines (in its 
discretion, acting reasonably) will leave it (after that payment) in the same after-tax position as it would have been in if the Tax 
Payment had not been required to be made by the Company. The relevant Finance Party shall take those steps it considers in its 
opinion reasonable to seek and claim any tax credit 

14.5 Lender Status Confirmation 

Each Lender which becomes a Party to this Agreement after the date of this Agreement shall indicate, in the Transfer 
Certificate, assignment agreement or Increase Confirmation which it executes on becoming a Party, and for the benefit of the 
Facility Agent and without liability to the Company, which of the following categories it falls in: 

14.5.1 not a Qualifying Lender; 

14.52 a Qualifying Lender (other than a Treaty Lender); or 

14.53 a Treaty Lender. 

lfa New Lender fails to indicate its status in accordance with this Clause 14.5 then such New Lender shall be treated for the 
purposes of this Agreement as if it is not a Qualifying Lender until such time as it notifies the Facility Agent which category 
applies (and the Facility Agent, upon receipt of such notification, shall inform the Company). For the avoidance of doubt, a 
Transfer Certificate or assignment agreement shall not be invalidated by any failure of a Lender to comply with this Clause 
14.5. 

14.6 HMRC DT Treaty Passport scheme confirmation 

14.6.l A New Lender that is a Treaty Lender that holds a passport under the HMRC DT Treaty Passport scheme, and which 
wishes that scheme to apply to this Agreement, shall include an indication to that effect (for the benefit of the Facility 
Agent and without liability to the Company) in the Transfer Certificate or Increase Confirmation which it executes by 
including its scheme reference number and its jurisdiction of tax residence in that Transfer Certificate or Increase 
Confirmation. 

14.6.2 Where a New Lender includes the indication described in sub-clause 14.6.1 above in the relevant Transfer Certificate or 
Increase Confirmation the Company shall file a duly completed form DTTP2 in respect of such Lender with HM 
Revenue & Customs within 30 days of the relevant Transfer Date and shall promptly provide the Lender with a copy of 
that filing. 
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14.7 Stamp taxes 

The Company shall pay and, within three Business Days of demand, indemnify each Finance Party against any cost, loss or 
liability that Finance Party incurs in relation to all stamp duty, registration and other similar Taxes payable in respect of any 
Finance Document, except for any such Tax payable in respect of a Transfer Certificate or other transfer or disposal of a 
Lender's rights or obligations under a Finance Document 

14.8 VAT 

14.8.I All amounts set out, or expressed in a Finance Document to be payable by any Party to a Finance Party which (in 
whole or in part) constitute the consideration for a supply or supplies for VAT purposes shall be deemed to be exclusive 
of any VAT which is chargeable on such supply or supplies, and accordingly, subject to sub-clause 14.8.2 below, if 
VAT is or becomes chargeable on any supply made by any Finance Party to any Party under a Finance Document, that 
Party shall pay to the Finance Party (in addition to and at the same time as paying any other consideration for such 
supply) an amount equal to the amount of such VAT (and such Finance Party shall promptly provide an appropriate 
VAT invoice to such Party). 

14.8.2 If VAT is or becomes chargeable on any supply made by any Finance Party (the " Supplier") to any other Finance 
Party (the "Recipient") under a Finance Document, and any Party other than the Recipient (the "Subject Party") is 
required by the terms of any Finance Document to pay an amount equal to the consideration for such supply to the 
Supplier (rather than being required to reimburse the Recipient in respect of that consideration), such Party shall also 
pay to the Supplier (in addition to and at the same time as paying such amount) an amount equal to the amount of such 
VAT. The Recipient will promptly pay to the Subject Party an amount equal to any credit or repayment obtained by the 
Recipient from the relevant tax authority which the Recipient reasonably determines is in respect of such VAT. 

. . . . 
14.8.3 Where a Finance Document requires any Party to reimburse or indemnify a Finance Party for any cost or expense, that 

Party shall reimburse or indemnify (as the case may be) such Finance Party for the full amount of such cost or expense, 
including such part thereof as represents VAT, save to the extent that such Finance Party reasonably determines that it 
is entitled to credit or repayment in respect of such VAT from the relevant tax authority. 

I 4.8.4 Any reference in this Clause 14.8 to any Party shall, at any time when such Party is treated as a member of a group for 
VAT purposes, include (where appropriate and unless the context otherwise requires) a reference to the representative 
member of such group at such time (the term "representative member" to have the same meaning as in the Value Added 
Tax Act 1994). 

14.9 FATCA Information 

14.9.I Subject to sub-clause 14.9.3 below, each Party shall, within ten Business Days of a reasonable request by another 
Party: 

(a) confirm to that other Party whether it is: 

(i) a FA TCA Exempt Party; or 

(ii) not a FA TCA Exempt Party; and 

------- --------------- -------------
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(b) supply to that other Party such forms, documentation and other infonnation relating to its status under FATCA 
as that other Party reasonably requests for the purposes of that other Party's compliance with FATCA; 

( c) supply to that other Party such forms, documentation and other information relating to its status as that other 
Party reasonably requests for the purposes of that other Party's compliance with any other law, regulation, or 
exchange of infonnation regime. 

14.9.2 Ifa Party confirms to another Party pursuant to paragraph (a) of sub-clause 14.9.l above that it is a FATCA Exempt 
Party and it subsequently becomes aware that it is not, or has ceased to be a F ATCA Exempt Party, that Party shall 
notify that other Party reasonably promptly. 

14.93 Sub-clause 14.9.1 above shall not oblige any Finance Party to do anything, and paragraph (c) of sub-clause 14.91. 
above shall not oblige any other Party to do anything, which would or might in its reasonable opinion constitute a 
breach of 

(a) any law or regulation; 

(b) any fiduciary duty; or 

( c) any duty of confidentiality. 

14.9.4 If a Party fails to confirm whether or not it is a FATCA Exempt Party or to supply forms, documentation or other 
information requested in accordance with paragraph (a) or (b) of sub-clause 14.9. l above (including, for the avoidance 
of doubt, where sub-clause 14.9.3 above applies), then such Party shall be treated for the purposes of the Finance 
Documents (and payments under them) as if it is not a F ATCA Exempt Party until such time as the Party in question 

· provides the requested coirlinnation, forms, documentation or other information: 

14.10 FATCA Deduction 

14.10.l Each Party may make any FATCA Deduction it is required to make by FATCA, and any payment required in 
connection with that FATCA Deduction, and no Party shall be required to increase any payment in respect of which it 
makes such a FA TCA Deduction, or otherwise compensate the recipient of the payment for that FA TCA Deduction. 

14.102 Each Party shall promptly, upon becoming aware that it must make a FATCA Deduction (or that there is any change in 
the rate or the basis of such FATCA Deduction), notify the Party to whom it is making the payment and, in addition, 
shall notify the Company, the Facility Agent and the other Finance Parties. 

15. INCREASED COSTS 

15.1 Increased Costs 

Except as provided below in this Clause, the Company must pay to a Finance Party the amount of any Increased Cost incurred 
by that Finance Party or any of its Affiliates as a result of 

15.1.l the introduction of, or any change in, or any change in the interpretation or application of, any law or regulation; 
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15 .1.2 compliance with any law or regulation made after the date of this Agreement provided that for the purposes of this 
Agreement and any other Finance Document, Dodd-Frank shall be deemed to be a law or regulation made after the 
date of this Agreement; or 

15.1.3 the implementation or application of, or compliance with, Basel ill or CRD IV or any law or regulation that implements 
or applies Basel ill or CRD IV. 

15.2 Exceptions 

The Company need not make any payment for an Increased Cost to the extent that the Increased Cost is: 

15 2.1 compensated for under another Clause or would have been but for an exception to that Clause; 

15.22 a Tax on the overall net income ofa Finance Party or any of its Affiliates; 

152.3 attnbutable to a FA TCA Deduction required to be made by a Party; 

15.2.4 attnbutable to a Finance Party or its Affiliate wilfully failing to comply with any law or regulation; 

152.5 attnbutable to the implementation or application of or compliance with the "International Convergence of Capital 
Measurement and Capital Standards, a Revised Framework" published by the Basel Committee in June 2004 in the 
form existing on the date of this Agreement (but excluding any amendment arising out of Basel Ill) (Basel II) or any 
other law or regulation which implements Basel II (whether such implementation, application or compliance is by a 
government, regulator, Finance Party or any of its Affiliates); or 

15.2.6 not notified by the relevant-Finance Party to the Facility Agent and the Company within three Months of that Finance 
Party becoming aware of such Increased Cost 

15.3 Claims 

A Finance Party intending to make a claim for an Increased Cost must notify the Company promptly of the circumstances 
giving rise to, and the amount of, the claim. 

16. MITIGATION 

16.l Mitigation 

16.1.1 Each Finance Party must, in consultation with the Company (other than upon the occurrence of an event referred to at 
paragraph (d) below where no such consultation is required), take all reasonable steps to mitigate any circumstances 
which arise and which result or would result in the Facility ceasing to be available or: 

(a) any Tax Payment or Increased Cost being payable to that Finance Party; 

(b) that Finance Party being able to exercise any right of prepayment and/or cancellation under this Agreement by 
reason of any illegality; 

( c) that Finance Party incurring any cost of complying with the minimum reserve requirements of the European 
Central Bank; or 
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(d) the occurrence of any market disruption event, 

including transferring its rights and obligations under the Finance Documents to an Affiliate or changing its Facility 

Office. 

16.12 A Finance Party is not obliged to take any step under this Clause 16 U: in the opinion of that Finance Party (acting 
reasonably), to do so might be prejudicial to it 

16.13 Each Finance Party must promptly notify the Company of any circumstances as descnbed in paragraphs (a) to (d) of 
sub-clause 16.1.1 ofthis Clause 16.1. 

16.1.4 The Company must indemnify each Finance Party for all costs and expenses reasonably incurred by it as a result of any 
step taken under this Clause 16.1. 

16.1.5 This Clause does not in any way limit the obligations of the Company under the Finance Documents. 

16.2 Substitution 

Notwithstanding Clause 16. l (Mitigation), if any circumstances arise which result in: 

162.1 any Tax Payment or Increased Cost being payable to that Finance Party; 

16.22 that Finance Party being able to exercise any right of prepayment and/or cancellation under this Agreement by reason of 
any illegality; 

16.2.3 that Finance Party incurring any cost of complying with the minimum reserve requirements of the European Central 
Bank; 

162.4 the occurrence of any market disruption event; or 

162.5 any Lender becoming a Non-Consenting Lender, 

then the Company, at its expense, at any time within 180 days after the occurrence of the relevant event or circumstance, so 
long as no Default is outstanding, may by notice to the Facility Agent and such Finance Party require it (and, if applicable, its 
Affiliate) to (and to the extent permitted by law such Finance Party or, if applicable, its Affiliate shall) novate pursuant to 
Clause 29 (Changes to the Parties) all (and not part only) of its rights and obligations under this Agreement to a bank, financial 
institution, trust, fund or other entity (a "Replacement Finance Party") selected by the Company, and which is acceptable to 
the Facility Agent (acting reasonably) (unless the Facility Agent is an Impaired Agent), which confirms its willingness to 
assume and does assume all the obligations of the transferring Finance Party (including the assumption of the transferring 
Finance Party's participations or unfunded participations (as the case may be) on the same basis as the transferring Finance 
Party) for a purchase price in cash payable at the time of transfer equal to the outstanding principal amount of such Finance 
Party's participation in the outstanding Loans and all accrued interest (to the extent that the Facility Agent has not given a 
notification under Clause 29.9 (Pro rata interest settlement)), Break Costs and other amounts payable to such Finance Party 
under the Finance Documents provided that: 

162.6 the Company shall have no right to replace the Facility Agent; 

162.7 neither the Facility Agent nor such Finance Party shall have any obligation to the Company to find a Replacement 
Finance Party; 

162.8 the transfer must take place no later than 14 days after the notice referred to above; 

Source Pf'LCORF '00 ~\J,03 22'8 ~·r.".te'e1b\~'O"'"g'''' JocumsntRasearc""" 
The tnfotm9tton conttdnfild htrek1 may not bo copJed, a::Japtgd or df:s1ribut«I and i:. not lllWTV.!ltcd to be m:::curatQ, complete or ttmaly. Tho user assumes sJJ nMs for i111y damages or bssa:!i lil'fl.Rllg from StfJ't ~of this lllform.tion, 
~to the utstt weir~ or kisses; mnnot be llmitr.Jd or exdu</'1d by llpphcable ~ Prut fmmcstJ:J ptrformanaJ II no gUMWJttJIQ of flJtu~ rosulf& 



162.9 in no event shall such Finance Party be required to pay or surrender to the Replacement Finance Party any of the fees 
received by such Finance Party pursuant to the Finance Documents; and 

162.l o the Finance Party shall only be obliged to transfer its rights and obligations pursuant to this Clause 16.2 once it is 
satisfied that it has complied with all necessary "know your customer" or other similar checks under all applicable laws 
and regulations in relation to that transfer to the Replacement Finance Party. 

16.3 Conduct of business by a Finance Party 

No term of this Agreement will: 

16.3.1 interfere with the right of any Finance Party to arrange its affairs (Tax or otherwise) in whatever manner it thinks fit or 
oblige any Finance Party to investigate or claim any Tax Credit; or 

1632 oblige any Finance Party to disclose any information relating to its affairs (Tax or otherwise) or any computation in 
respect of Tax. 

17. PAYMENTS 

17.1 Place 

Unless a Finance Document specifies that payments under it are to be made in another manner, all payments by a Party (other 
than the Facility Agent) under the Finance Documents, excluding a payment under the terms of an Ancillary Document, must 
be made to the Facility Agent to its account at such office or bank: 

I 7. I. I in the principal financial centre of the country of the relevant currency; or 

17.J 2 in the case of euro, in the principal financial centre of a Participating Member State or London, 

as it may notify to that Party for this purpose by not less than five Business Days' prior notice. 

17.2 Funds 

Payments under the Finance Documents to the Facility Agent must be made for value on the due date at such times and in such 
funds as the Facility Agent may specify to the Party concerned as being customary at the time for the settlement of transactions 
in the relevant currency in the place of payment 

17.3 Distribution 

17 3 .I Each payment received by the Facility Agent under the Finance Documents for another Party must, except as provided 
below, be made available by the Facility Agent to that Party by payment (as soon as practicable after receipt) to its 
account with such office or bank: 

(a) in the principal financial centre of the country of the relevant currency; or 

(b) in the case of euro, in the principal financial centre of a Participating Member State or London, 
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as it may notify to the Facility Agent for this purpose by not Jess than five Business Days' prior notice. 

1732 The Facility Agent may apply any amount received by it for the Company in or towards payment (as soon as 
practicable after receipt) of any amount due from the Company under the Finance Documents or in or towards the 
purchase of any amount of any currency to be so applied. 

17.33 Where a sum is paid to the Facility Agent under this Agreement for another Party, the Facility Agent is not obliged to 
pay that sum to that Party until it has established that it has actually received it However, the Facility Agent may 
assume that the sum has been paid to it, and, in reliance on that assumption, make available to that Party a 
corresponding amount If it transpires that the sum has not been received by the Facility Agent, that Party must 
immediately on demand by the Facility Agent refund any corresponding amount made available to it together with 
interest on that amount from the date of payment to the date of receipt by the Facility Agent at a rate calculated by the 
Facility Agent to reflect its cost of funds. 

17.4 Currency of account 

17.4.1 Unless a Finance Document specifies that payments under it are to be made in a different manner, the currency of each 
amount payable under the Finance Documents is determined under this Clause. 

17.42 Interest is payable in the currency in which the relevant amount in respect of which it is payable is denominated. 

17.43 A repayment or prepayment of any principal amount (or overdue amount) is payable in the currency in which that 
principal amount (or overdue amount) is denominated on its due date. 

17 .4.4 Amounts payable in respect of costs and expenses and Taxes are payable in the currency in which they are incurred. 

I 7.4.5 Each other amount payable under the Finance Documents is payable in Sterling. 

I 7.4.6 Any amount expressed to be payable in a currency other than Sterling shall be paid in that other currency. 

17 .5 No set-QfJ or counterclaim 

All payments made by the Company under the Finance Documents must be made without set-off or counterclaim. 

17 .6 Business Days 

I 7.6.I If a payment under the Finance Documents is due on a day which is not a Business Day, the due date for that payment 
will instead be the next Business Day in the same calendar month (if there is one) or the preceding Business Day (if 
there is not) or whatever day the Facility Agent determines is market practice. 

I 7.62 During any extension of the due date for payment of any principal (or overdue amount) under this Agreement interest is 
payable on that principal (or overdue amount) at the rate payable on the original due date. 
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17.7 Impaired Agent 

17.7.1 If, at any time, the Facility Agent becomes an Impaired Agent, the Company or a Lender which is required to make a 
payment under the Finance Documents to the Facility Agent in accordance with Clause 17.1 (Place) may instead either 
pay that amount direct to the required recipient or pay that amount to an interest bearing account held with an 
Acceptable Bank and in relation to which no Insolvency Event has occurred and is continuing, in the name of the 
Company or the Lender making the payment and designated as a trust account for the benefit of the Party or Parties 
beneficially entitled to that payment under the Finance Documents. In each case such payments must be made on the 
due date for payment under the Finance Documents. 

17 .7 2 All interest accrued on the amount standing to the credit of the trust account shall be for the benefit of the beneficiaries 
of that trust account pro rata to their respective entitlements. 

17 .7 3 A Party which has made a payment in accordance with this Clause 17. 7 shall be discharged of the relevant payment 
obligation under the Finance Documents and shall not take any credit risk with respect to the amounts standing to the 
credit of the trust account 

17.7.4 Promptly upon the appointment of a successor Facility Agent in accordance with Clause 23.14 (Replacement of the 
Facility Agent), each Party which has made a payment to a trust account in accordance with this Clause 17.7 shall give 
all requisite instructions to the bank with whom the trust account is held to transfer the amount (together with any 
accrued interest) to the successor Facility Agent for distribution in accordance with Clause 17.3 (Distribution). 

17.7.5 For the purposes of this Clause 17.7 only, an Acceptable Bank shall include any bank or financial institution approved 
by the Facility Agent or, if the Facility Agent is an Impaired Agent, the Majority Lenders. 

17.8 Partial payments 

17.8.l If any Administrative Party receives a payment insufficient to discharge all the amounts then due and payable by the 
Company under the Finance Documents, the Administrative Party must apply that payment towards the obligations of 
the Company under the Finance Documents in the following order: 

(a) first, in or towards payment pro rata of any unpaid fees, costs and expenses of the Administrative Parties under 
the Finance Documents; 

(b) secondly, in or towards payment pro rata of any accrued interest or fee due but unpaid under this Agreement; 

( c) thirdly, in or towards payment pro rata of any principal amount due but unpaid under this Agreement; and 

(d) fourthly, in or towards payment pro rata of any other sum due but unpaid under the Finance Documents. 

17.8.2 The Facility Agent must, if so directed by all the Lenders, vary the order set out in paragraphs (a) to (d) of sub-clause 
17.8.1 of this Clause 17.8. 
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17.8.3 This Clause will override any appropriation made by the Company. 

17.9 Timlng of payments 

If a Finance Document does not provide for when a particular payment is due, that payment will be due within three Business 
Days of demand by the relevant Finance Party. 

18. REPRESENTATIONS 

18.1 Representations 

The representations set out in this Clause are made by the Company to each Finance Party on the date of this Agreement 

18.2 Status 

It is a limited liability company, duly incorporated and validly existing under the Companies Act 2006 in England and Wales. 

18.3 Powers and authority 

It has the power to enter into and perform, and has taken all necessary action to authorise the entry into and perfonnance of, the 
Finance Documents to which it is or will be a party and the transactions contemplated by those Finance Documents. 

18.4 Legal validity 

Subject to any general principles of law limiting its obligations and referred to in any legal opinion required under this 
Agreement, each _Finance Document to whic;h it is a party is its legally qinding, valid and enforceaqle obligation. 

18.5 Non-conflict 

The entry into and performance by it ot: and the transactions contemplated by, the Finance Documents do not conflict with any 
borrowing or other power or restriction granted or imposed by: 

18.5.I any law or regulation applicable to it and violation of which has or is likely to have a Material Adverse Effect; or 

18.52 its constitutional documents. 

18.6 No default 

18.6.I No Event of Default is outstanding or might reasonably be expected to result from the making of any Loan. 

18.62 No other event or circumstance is outstanding which constitutes a default under any other agreement or instrument 
which is binding on it or any of its Subsidiaries or to which its (or any of its Subsidiaries') assets are subject which 
might have a Material Adverse Effect 

18. 7 Authorisations 

All authorisations required by it (including any authorisations required under PUHCA or the Act, if any): 
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18.7.l in connection with the entry into, perfonnance, validity and enforceability of, and the transactions contemplated by, the 
Finance Documents; and 

18.72 to make the Finance Documents admissible in evidence in England and Wales, 

have been obtained or effected (as appropriate) and are in full force and effect 

18.8 Financial statements 

Its audited consolidated financial statements most recently delivered to the Facility Agent (which, at the date of this Agreement, 
are the Original Financial Statements): 

18.8.l have been prepared in accordance with accounting principles and practices generally accepted in its jurisdiction of 
incorporation, consistently applied; and 

18.82 fairly represent its consolidated financial condition as at the date to which they were drawn up, 

except, in each case, as disclosed to the contrary in those financial statements .. 

18.9 No material adverse change 

Other than as disclosed in writing to the Arranger prior to the date of this Agreement there has been no material adverse change 
in its consolidated financial condition since the date to which the Original Financial Statements were drawn up. 

18.10 Litigation 

No litigation, arbitration or administrative proceedings are current or, to its knowledge, pending or threatened, which, if 
adversely determined, are reasonably likely to have a Material Adverse Effect 

18.11 Winding Up 

No meeting has been convened for its winding-up and, so far as it is aware, no petition, application or the like is outstanding for 
its winding-up. 

18.12 Non-Violation of other Agreements: 

Its entry into, exercise of its rights and/or performance of or compliance with its obligations under this Agreement do not and 
will not violate, to an extent or in a manner which has or is likely to have a Material Adverse Effect on it, any agreement to 
which it is a party or which is binding on it. 

18.13 Governing Law and Enforcement 

18.13.l The choice of English law as the governing law of the Finance Documents will be recognised and enforced in its 
jurisdiction of incorporation. 

18.132 Any judgement obtained in England in relation to a Finance Document will be recognised and enforced in its 
jurisdiction of incorporation. 

18.14 Deduction ofTax 

It is not required to make any deduction for or on account of Tax from any payment it may make under any Finance Document 
to a Lender which is: 
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18.14.l a Qualifying Lender: 

(a) falling within paragraph (aXi) of the definition of Qualifying Lender; or 

(b) except where a Direction has been given under section 931 of the IT A in relation to the payment concerned, 
falling within paragraph (aXii) of the definition of Qualifying Lender; or 

( c) falling within paragraph (b) of the definition of Qualifying Lender or; 

18.142 a Treaty Lender and the payment is one specified in a direction given by the Commissioners of Revenue & Customs 
under Regulation 2 of the Double Taxation Relief(Taxes on Income) (General) Regulations 1970 (SI 1970/488). 

18.15 No filing or stamp taxes 

Under the law of its jurisdiction of incorporation it is not necessary that the Finance Documents be filed, recorded or enrolled 
with any court or other authority in that jurisdiction or that any stamp, registration or similar tax be paid on or in relation to the 
Finance Documents (which for these purposes does not include a Transfer Certificate or other transfer or disposal of a Lender's 
rights or obligations under a Finance Document) or the transactions contemplated by the Finance Documents. 

18.16 No misleading information 

Save as disclosed in writing to the Facility Agent and the Arrangers prior to the Effective Date (as defined in the Amendment 
Agreement): 

18.16.1 any written factual information provided by any member of the Group or on its behalf was true and accurate in all 
material respects as at the date of the relevant report or document or as at the date (if any) at which it is stated to be 
given; 

18.162 the financial projections provided have been prepared on the basis of recent historical infonnation and on the basis of 
reasonable assumptions as at the date provided; and 

18.16.3 no event or circumstance has occurred or arisen and no information has been given or withheld that results in the 
information, opinions, intentions, forecasts or projections contained in such written information being untrue or 
misleading in any material respect 

18.17 Pari Passu ranking 

Its payment obligations under the Finance Documents rank at least pari passu with the claims of all its other unsecured and 
unsubordinated creditors, except for obligations mandatorily preferred by law applying to companies generally. 

I 8.18 Licence 

The Licence is in full force and effect and there is no investigation or proceeding current, pending or threatened which could, if 
adversely determined, result in the termination of the Licence. 

18.19 Sanctions 

No member of the Group or, to the knowledge of the Company, any director, officer, employee, agent, affiliate or 
representative of any member of the Group is an individual or entity (the "Person") currently the subject of any sanctions 
administered or enforced by the U.S. 

S0u•ce PPL CQRr ~OD flf.a, 83 2~·s "o.,·.errd b\ ~.cro1oq&tar ~ocume~t 8e'&Jrco'~ 
TMl lnfomullion contamtld hfJreJn IJlll)' not~ copifld, a:hq:Jted or distnbutad .nd ts not 'ifffTll!ltod to be accurm-. compl«o or tfmely ThG U59'" msuma tJl1 rll"k for any damtlpU or bsms ammg from any uso of thts lnformetk>n, 
~t to ffto a:tfQ1f such dttmflVRS or log;gs cannot bo llmrted or tadvdfilCJ by applk:::abtv,...., Past financial p«fonn.ancc t. no gU1JR1Jtee of fututll results. 



Department of Treasury's Office of Foreign Assets Control (the "OFAC"), the United Nations Security Council (the 
"UNSC"), the European Union, Her Majesty's Treasury (the "HMT"), or other relevant sanctions authority (collectively, 
"Sanctions"), nor is any member of the Group located, organized or resident in a country or territory that is the subject of 
country-wide or territory-wide Sanctions. The Company represents for itself and on behalf of other members of the Group that 
no member of the Group will, directly or indirectly, use the proceeds of the transaction, or lend, contribute or otheiwise make 
available such proceeds to any subsidiary, joint venture partner or other Person, to fund any activities of or business with any 
Person, or in Syria, Cuba, Iran, North Korea, Sudan or in any other country or territory, that, at the time of such funding, is the 
subject of country-wide or territory-wide Sanctions, or in any other manner that will result in a violation by any Person 
(including any Person participating in the transaction, whether as underwriter, advisor, investor or otherwise) of Sanctions. 

18.20 Anti- Corruption 

Each member of the Group has conducted its business in compliance with applicable anti-corruption laws and has instituted 
and maintained policies and procedures designed to promote and achieve compliance by that member of the Group with such 
laws. 

18.21 Times for making representations 

1821.J The representations set out in this Clause are made by the Company on the date of this Agreement 

1821.2 The Repeating Representations are deemed to be repeated by the Company on the date of each Request and the first 
day of each Term. 

1821.3 When a representation is repeated, it is applied to the circumstances existing at the time of repetition. 

19.. INFORMATION COVENANTS 

19.1 Financial statements 

19.1.l The Company must supply to the Facility Agent (in sufficient copies for all the Lenders if the Facility Agent so 
requests): 

(a) its audited consolidated financial statements for each of its financial years; and 

(b) its interim consolidated financial statements for the first half-year of each of its financial years. 

19 .1.2 All financial statements must be supplied as soon as they are available and: 

(a) in the case of the Company's audited consolidated financial statements, within 180 days; and 

(b) in the case of the Company's interim financial statements, within 90 days, 

of the end of the relevant financial period. 

19.2 Form of Financial Statement 

If any financial statement delivered or to be delivered to the Facility Agent under Clause 19 .1 is not to be or, as the case may 
be, has not been prepared in accordance with Applicable Accounting Principles: 
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19 .2 .1 the Company and the Facility Agent (on behalf of and after consultation with all the Lenders) shall, on the request of 
the Facility Agent or the Company, negotiate in good faith with a view to agreeing such amendments to the financial 
ratios and/or the definitions of the terms used in Clause 20 (Financial covenants) as are necessary to give the Lenders 
comparable protection to that contemplated at the date of this Agreement; 

19.2.2 if amendments are agreed by the Company and the Majority Lenders within 25 days, those amendments shall take 
effect in accordance with the terms of that agreement; and 

19.23 if such amendments are not so agreed within 25 days, the Company shall: 

(a) within 30 days after the end of that 25 day period; and 

(b) with all subsequent financial statements to be delivered to the Facility Agent under Clause 19.1, 

deliver to the Facility Agent details of all such adjustments as need to be made to the relevant financial statements to 

bring them into line with the Companies Act 2006 (as in effect on the date of this Agreement) and Applicable 

Accounting Principles. 

19.3 Compliance Certificate 

193.I The Company must supply to the Facility Agent a Compliance Certificate with each set of its financial statements sent 
to the Facility Agent under this Agreement 

193.2 Each Compliance Certificate must be signed by two directors of the Company. 

19.4 · Information - miscellaneous 

The Company must supply to the Facility Agent, in sufficient copies for all the Lenders ifthe Facility Agent so requests: 

19.4.1 copies of all documents despatched by the Company to its creditors generally (or any class of them) in each case at the 
same time as they are despatched; 

19.4.2 promptly upon becoming aware of them, details of any litigation, arbitration or administrative proceedings which are 
current, threatened or pending against any member of the Group and which might, if adversely determined, have a 
Material Adverse Effect; 

19.43 promptly, details of the loss of the Licence or any communication from OFGEM or other government agency regarding 
any potential or threatened loss of the Licence; 

19.4.4 promptly on receiving them, details of any modification of an Authorisation or other material regulatory notices from 
OFGEM or other government agency; 

19.4.5 a copy of all material infonnation relating to any matter which is reasonably likely to have a Material Adverse Effect 
which the Company supplies to, or receives from, any applicable regulatory body (including OFGEM) (at the same 
time as it is supplied to, or promptly following its receipt from, the applicable regulatory body); 

19.4.6 written notice of the details of any proposed changes to the Licence as soon as reasonably practicable after becoming 
aware of the same (other than changes of a formal, minor or technical nature); 
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19 .4.7 within 5 Business Days of receiving them, details of any change to the rating by Moody's or Standard & Poor's of the 
long-term, unsecured and non credit-enhanced debt obligations of the Company; 

19.4.8 the Company shall deliver to the Facility Agent at such times as those reports are prepared in order to comply with the 
then current statutory or auditing requirements (as applicable either to the trustees of any relevant schemes or to the 
Company), actuarial reports in relation to all pension schemes mentioned in sub-clause 21.15.l of Clause 21.15 
(Pensions). This obligation shall apply to only those pension schemes (or groups of the Electricity Supply Pension 
Scheme) of which the Company is at that time a participating employer and to those reports which have been provided 
to the Company; 

19.4.9 promptly on request, a list of the then current Material Subsidiaries; and 

19.4.10 promptly on request, such further information regarding the financial condition, business and operations of the Group as 
any Finance Party through the Facility Agent may reasonably request 

19.5 Notification of Default 

19.5.l The Company must notify the Facility Agent of any Default (and the steps, if any, being taken to remedy it) promptly 
upon becoming aware of its occurrence. 

19.52 Promptly on request by the Facility Agent, the Company must supply to the Facility Agent a certificate signed by two 
of its directors on its behalf, certifying that no Default is outstanding or, if a Default is outstanding, specifying the 
Default and the steps, if any, being taken to remedy it 

19.6 Use of websites 

19.6.I Except as provided below, the Company may deliver any information under this Agreement to a Lender by posting it 
on to an electronic website if: 

(a) the Facility Agent and the Lender agree; 

(b) the Company and the Facility Agent designate an electronic website for this purpose; 

(c) the Company notifies the Facility Agent of the address of and password for the website; and 

(d) the information posted is in a format agreed between the Company and the Facility Agent 

The Facility Agent must supply each relevant Lender with the address of and password for the website. 

19.6.2 Notwithstanding the above, the Company must supply to the Facility Agent in paper form a copy of any information 
posted on the website together with sufficient copies for: 

(a) any Lender not agreeing to receive information via the website; and 

(b) any other Lender within ten Business Days of request by that Lender. 
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19.63 The Company must promptly upon becoming aware of its occurrence, notify the Facility Agent if: 

(a) the website cannot be accessed; 

(b) the website or any information on the website is infected by any electronic virus or similar software; 

( c) the password for the website is changed; or 

( d) any information to be supplied under this Agreement is posted on the website or amended after being posted 

If the circumstances in paragraphs (a) or (b) above occur, the Company must supply any information required under this 

Agreement in paper form. 

19.7 Know your customer requirements 

19.7.1 If: 

(a) the introduction of or any change in (or in the interpretation, administration or application of) any law or 
regulation made after the date of this Agreement; 

(b) any change in the status of the Company after the date of this Agreement; or 

(c) a proposed assignment or transfer by a Lender of any of its rights and obligations under this Agreement to a 
party that is not a Lender prior to such assignment or transfer, 

obliges the Facility Agent or any Lender (or, in the case of paragraph (c) abqve, any prospective new L~nder) to comply 

with "know your customer" or similar identification procedures in circumstances where the necessary information is not 

already available to it, the Company shall promptly upon the request of the Facility Agent or any Lender supply, or 

procure the supply of, such documentation and other evidence as is reasonably requested by the Facility Agent (for itself 

or on behalf of any Lender) or any Lender (for itself or, in the case of the event descnbed in paragraph (iii) above, on 

behalf of any prospective new Lender) in order for the Facility Agent, such Lender or, in the case of the event descnbed 

in paragraph (iii) above, any prospective new Lender to carry out and be satisfied it has complied with all necessary 

"know your customer" or other similar checks under all applicable laws and regulations pursuant to the transactions 
contemplated in the Finance Documents. 

20. FINANCIAL COVENANTS 

20. l Definitions 

In this Clause: 

"Cash" means, at any time, cash denominated in a currency of the United States of America, the United Kingdom, any 
member state of the European Union or any Participating Member State in hand or at bank and (in the latter case) credited to an 
account in the name of a member of the Group with an Acceptable Bank and to which a member of the Group is alone (or 
together with other members of the Group) beneficially entitled and for so long as: 

Socrrn PPL C08P ~:; Q "!.a·, 03. ZC'B ec,-.Bred b\ ri.'.om ogsti· }o{ument Re;;parr"..., 
The lnformat.Jon conta1n-W hf1n1in m.y not be copJ«/, achpted or dls:trtbutad and '5 not warnnt«t to ba KCU111te. compJoto or tlrmlly The Ufl/¥ &ISIJmm slf nsJcs for .,,y ch:magtJS or loS&G:I anslng from .ny use of thb information, 
~to thflWant sud1 d.amaa- or lo588:5" csnnot be/tJmittJd orQXC/uded by~law Past frnandal ,,.-formance,. no guin:ntwof futur.tT1SUlt.a. 



(a) that cash is repayable: 

(i) if that cash is deposited with a Lender, within 180 days after the relevant date of calculation; or 

(ii) if that cash is deposited with any other lender or financial institution, within 45 days after the relevant date of 
calculation; 

(b) repayment of that cash is not contingent on the prior discharge of any other indebtedness of any member of the Group 
or of any other person whatsoever or on the satisfaction of any other condition; 

( c) there is no Security Interest over that cash other than Security Interests permitted under sub-clause 2 l.5.3(k) of Clause 
21.5 (Negative pledge); and 

(d) the cash is freely and (except as mentioned in paragraph (a) above) immediately available to be applied in repayment or 
prepayment of the Facility. 

"Cash Equivalent Investments" means at any time: 

(a) certificates of deposit maturing within one year after the relevant date of calculation and issued by an Acceptable Bank; 

(b) any investment in marketable debt obligations issued or guaranteed by the government of an Acceptable Jurisdiction or 
by an instrumentality or agency of any of them having an equivalent credit rating, maturing within one year after the 
relevant date of calculation and not convertible or exchangeable to any other security; 

( c) commercial paper not convertible or exchangeable to any other security: 

(i) for which a recognised trading market exists; 

(ii) issued by an issuer incorporated in an Acceptable Jurisdiction; 

(iii) which matures within one year after the relevant date of calculation; and 

(iv) which has a credit rating of either A-1 or higher by Standard & Poor's Rating Services or Fl or higher by Fitch 
Ratings Ltd or P-1 or higher by Moody's Investor Services Limited, or, if no rating is available in respect of the 
commercial paper, the issuer of which has, in respect of its long-tenn unsecured and non-credit enhanced debt 
obligations, an equivalent rating; 

(d) sterling bills of exchange eligible for rediscount at the Bank of England (or their dematerialised equivalent) and 
accepted by an Acceptable Bank; 

(e) any investment in money market funds which: 

(i) have a credit rating of either A-1 or higher by Standard & Poor's Rating Services or Fl or higher by Fitch 
Ratings Ltd or P-1 or higher by Moody's Investor Services Limited; 

(ii) which invest substantially all their assets in securities of the types described in paragraphs (a) to (d) above; and 

(iii) can be turned into cash on not more than 30 days' notice; or 
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(f) any other debt security approved by the Majority Lenders, 

in each case, denominated in a currency of an Acceptable Jurisdiction and to which any member of the Group is alone (or 
together with other members of the Group beneficially entitled at that time and which is not issued or guaranteed by any 
member of the Group or subject to any Security Interest (other than Security Interests permitted under sub-clauses 21.5.3(1) and 
(k) of Clause 21.5 (Negative pledge)). 

"Consolidated EBITDA" means the consolidated net pre-taxation profits of the Group for a Measurement Period as adjusted 
by: 

(a) adding back Interest Payable; 

(b) taking no account of any exceptional or extraordinary item; 

(c) excluding any amount attnbutable to minority interests; 

( d) adding back depreciation and amortisation; and 

( e) taking no account of any revaluation of an asset or any loss or gain over book value arising on the disposal of an asset 
(otherwise than in the ordinary course of trading) by a member of the Group during that Measurement Period. 

"Interest Payable" means, in relation to any Measurement Period, all interest payable and similar charges of the Group 
expressed in the Base Currency and detennined on a consolidated basis in accordance with Applicable Accounting Principles 
but excluding interest payable or similar charges of the Group in relation to intra-Group items, loans from Affiliates and 
shareholder loans to the extent that such intra-Group items, loans from Affiliates and/or shareholder loans are subordinated on 
the terms set out in a Subordination Deed. 

"Measurement Period" means each period of twelve months ending on 31 March or 30 September. 

"Regulatory Asset Base" means at any date, the regulatory asset base of the Company for such date as last determined and 
notified to the Company by OFGEM (interpolated as necessary and adjusted for additions to the regulatory asset base and 
adjusted as appropriate for out-turn inflation I regulatory depreciation). 

"Total Net Debt" means, at any time, the consolidated Financial Indebtedness of the Group which is required to be accounted 
for as debt in the consolidated annual financial statements of the Group less the aggregate at such time of all Cash or Cash 
Equivalent Investments held by any member of the Group excluding intra-Group items, loans from Affiliates and shareholder 
loans to the extent that such intra-Group items, loans from Affiliates and/or shareholder loans are subordinated on the terms set 
out in a Subordination Deed. 

20.2 Interpretation 

202.l Except as provided to the contrary in this Agreement, an accounting term used in this Clause is to be construed in 
accordance with the principles applied in connection with the Original Financial Statements. 

2022 Any amount in a currency other than the Base Currency is to be taken into account at its Base Currency equivalent 
calculated on the basis of: 
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(a) the Agent's Spot Rate of Exchange on the day the relevant amount falls to be calculated; or 

(b) if the amount is to be calculated on the last day of a financial period of the Company, the relevant rates of 
exchange used by the Company in, or in connection with, its financial statements for that period. 

2023 No item must be credited or deducted more than once in any calculation under this Clause. 

20.3 Interest cover 

The Company must ensure that the ratio of Consolidated EBITDA to Interest Payable is not, on the last day of each 
Measurement Period, less than 3 to 1. 

20.4 Asset Cover 

The Company must ensure that on the last day of each Measurement Period, Total Net Debt does not exceed 85% of its 
Regulatory Asset Base. 

21. GENERAL COVENANTS 

21.l General 

The Company agrees to be bound by the covenants set out in this Clause relating to it and, where the covenant is expressed to 
apply to each Material Subsidiary or each member of the Group, the Company must ensure that each of its Material 
Subsidiaries or each of its Subsidiaries, as the case may be, performs that covenant 

21.2 Authorisations 

The Company must promptly obtain, maintain and comply with the terms of any authorisation required under any law or 
regulation to enable it to perform its obligations under, or, subject to the Reservations, for the validity or enforceability of: any 
Finance Document 

21.3 Compliance with laws 

Each member of the Group must comply in all respects with all laws to which it is subject where failure to do so is reasonably 
likely to have a Material Adverse Effect 

21.4 Pari passu ranking 

The Company must ensure that its payment obligations under the Finance Documents rank at least pari passu with all its other 
present and future unsecured payment obligations, except for obligations mandatorily preferred by law applying to companies 
generally. 

21.5 Negative pledge 

In this Clause 21.5, "Quasi-Security Interest" means an arrangement or transaction descnbed in sub-clause 21.5.2 below. 

21.5.1 Except as provided below, neither the Company nor any Material Subsidiary may create or allow to exist any Security 
Interest or Quasi-Security Interest on any of its assets. 

21.5 .2 Except as provided below, neither the Company nor any Material Subsidiary may: 
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(a) sell, transfer or otherwise dispose of any of its assets on terms whereby they are or may be leased to or re
acquired by the Company or any Material Subsidiary; 

(b) sell, transfer or otherwise dispose of any of its receivables on recourse terms; 

( c) enter into any arrangement under which money or the benefit of a bank or other account may be applied, set-off 
or made subject to a combination of accounts; or 

(d) enter into any other preferential arrangement having a similar effect, 

in circumstances where the arrangement or transaction is entered into primarily as a method of raising Financial 

Indebtedness or of financing the acquisition of an asset. 

21.53 Sub-clauses 21.5.l and 21.5.2 do not apply to: 

(a) any lien arising by operation of law and in the ordinary course of trading; 

(b) any netting or set-off arrangement entered into by the Company in the ordinary course of its banking 
arrangements for the purpose of netting debit and credit balances (including a Multi-Account Overdraft) of 
members of the Group; 

( c) any Security Interest or Quasi-Security Interest created under or in connection with or arising out of the 
Balancing and Settlement Code or any transactions or arrangements entered into in connection with the 
management of risks relating thereto; 

( d) in respect of overdue· amounts which have not been overdue for more than 30 days and/or are being contested in 
good faith, liens arising solely by operation of law or by order of a court or tnbunal (or by an agreement of 
similar effect) and/or in the ordinary course of day to day business or operations; 

( e) any Security Interest or Quasi-Security Interest arising out of title retention provisions in a supplier's standard 
conditions of supply of goods acquired in the ordinary course of business or operations; 

(f) any Security Interest or Quasi-Security Interest created on any asset acquired after the date of this Agreement for 
the sole purpose of financing or re-financing that acquisition and securing a principal, capital or nominal amount 
not exceeding the cost of that acquisition, provided that the Security Interest or Quasi-Security Interest is 
removed or discharged within 6 months of the date of acquisition of such asset; 

(g) any Security Interest or Quasi-Security Interest outstanding on or over any asset acquired after the date of this 
Agreement and in existence at the date of such acquisition, provided that the Security Interest or Quasi-Security 
Interest is removed or discharged within 6 months of the date of acquisition of such asset; 

(h) any Security Interest or Quasi-Security Interest created or outstanding on or over any asset of any company 
which becomes a Material Subsidiary of the Company after the date of this Agreement where such Security 
Interest or Quasi-Security Interest is created prior to the date on which such company becomes a Material 
Subsidiary of the Company and is not created or increased in contemplation of such company being acquired 
and/or becoming a Material Subsidiary of the 
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Company and the Security Interest or Quasi-Security Interest is removed or discharged within 6 months of the 
date of such company becoming a Material Subsidiary of the Company; 

(i) any Quasi-Security Interest arising as a result of a disposal which is a disposal permitted under sub-clause 
21.6.2; 

G) any netting arrangements under any swap or other hedging transaction which is on standard market terms; 

(k) any Security Interest or Quasi-Security Interest over bank accounts of the Company in favour of the account 
holding bank with whom it maintains a banking relationship in the ordinary course of trade and granted as part 
of that bank's standard terms and conditions; 

(I) any Security Interest or Quasi-Security Interest created or outstanding with the prior approval of the Majority 
Lenders; and 

(m) any Security Interest or Quasi-Security Interest created or outstanding on or over assets of the Company or any 
of its Material Subsidiaries provided that the aggregate outstanding principal or nominal amount secured by all 
Security Interests and Quasi-Security Interest created or outstanding under this exception on or over such assets 
shall not at any time exceed £25,000,000 or its equivalent 

21.6 Disposals 

21.6.1 Except as provided below, no member of the Group may, either in a single transaction or in a series of transactions and 
whether related or not, dispose of all or any part of its assets (other than cash) where the higher of the market value and 
the net consideration receivable (when aggregated with the higher of the market value and the net consideration 
receivable from any previous disposal by members of the Group) exceeds £5,000,000 (or its equivalent) in total during 
the term of this Agreement 

21.62 Sub-clause 21.6.1 does not apply to: 

(a) any disposal made in the ordinary course of day to day business or operations of the disposing entity (including, 
without limitation, disposals of subsidiaries or lines of business, provided that this shall not include a disposal of 
the core electricity distribution business); 

(b) disposals on normal commercial terms of obsolete assets or assets no longer required for the purpose of the 
relevant Person's business or operations; 

( c) any realisation of investments acquired, purchased or made by the temporary application of funds not 
immediately required in the relevant Person's business or operations; 

( d) the exchange of assets for other assets of a similar or superior nature and value, or the sale of assets on normal 
commercial terms for cash which is payable in full on the completion of the sale and is to be, and is, applied in 
or towards the purchase of similar assets within 12 months of that disposal (or, if contractually committed to be 
used within 12 months, are actually used within 18 months of that disposal); 

ScJrt. P~L~J.,.~ · :::! \~d, .. 3 2 .. ·r ~~ .. e·~db,t.',•"'J'-':1 JO'urr,entl1e ... ~.:1· ~......., 
Th-9 irJforrnatf.On contoma:i htrein rrwy not bo coprod, -'4ptvd or di:stnbutod and ts not wammtect to bo accurate. rompJflf.e or ti111Q/y Tho user assumes all n;;s;ki for 8-llY d1'N(JD or kJ.$sos ansmg from cny uRJ of th,. lnform6110n, 
G.TI::apt to thQ u.:ctunt such darn.agm or losses C0111not bo bmrled or axcludod by appllcablo ~ Psst fmllnaa:/ pcrfomwtc:D ts no guaranttta of futuro rcrsult• 



( e) the disposal of assets by one wholly-owned Subsidiary of the Company to another or (if the consideration for 
the disposal does not exceed a normal commercial consideration) to the Company by one of its Subsidiaries; 

(f) disposals in connection with sale-and-leaseback or sale and repurchase transactions or any other form of "off 
balance sheet" financing, provided that the aggregate book value (in the books of the disposing party) of all 
assets the subject of all such disposals made during the period commencing on the date of this Agreement and 
ending on the date when no amount remains to be lent or remains payable under this Agreement shall not 
exceed £50,000,000; 

(g) any disposal which the Majority Lenders shall have agreed shall not be taken into account; 

(h) arising as a result of any Security Interest or Quasi-Security Interest permitted under sub-clause 21.5.3 above; 

(i) the application or disposal of cash not otherwise prolnbited under the Finance Documents; 

(j) any disposal by a member of Group compulsorily required by law or regulation having the force of law or any 
order of any government entity made thereunder and having the force of law provided that and to the extent 
permitted by such law or regulation: 

(i) such disposal is made for fair market value; and 

(ii) such disposal does not have a Material Adverse Effect 

21.7 Environmental matters 

21.7.1 The Company will and will ensure that its Material Subsidiaries will comply with all applicable Environmental Law 
and other regulations, orders or other law applicable to the conduct of the business of the supply or distnbution of 
electricity, in each case, where failure to do so would have a Material Adverse Effect 

21.72 The Company will, promptly upon becoming aware of the same, inform the Facility Agent in writing of: 

(a) any Environmental Claim against any member of the Group which is current, pending or threatened; and 

(b) any facts or circumstances which are reasonably likely to result in any Environmental Claim being commenced 
or threatened against any member of the Group, 

where the claim, if determined against that member of the Group, would have a Material Adverse Effect 

21.8 Insurance 

Each member of the Group must insure its business and assets with insurance companies to such an extent and against such 
risks as that member of the Group reasonably considers to be appropriate, having regard to the insurance arrangements of 
companies engaged in similar business. 
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21.9 Merger 

The Company shall not enter into any amalgamation, demerger, merger or corporate reconstruction. 

21.10 Change of business 

The Company shall procure that no substantial change is made to the general nature of the business of the Company or the 
Group from that carried on at the date of this Agreement 

21.11 Acquisitions 

21.11.1 Except as provided below, neither the Company nor any Material Subsidiary may acquire a company or any shares or 
securities or a business or undertaking (or, in each case, any interest in any of them). 

21.112 Provided that no Event of Default is outstanding on the date of the acquisition or would occur as a result of the 
acquisition, sub-clause 21.11.1 does not apply to: 

(a) an acquisition by a member of the Group of an asset sold, leased, transferred or otherwise disposed of by 
another member of the Group as permitted under sub-clause 21.6.2 of Clause 21.6 (Disposals) above; 

(b) an acquisition where the consideration (including associated costs and expenses) for the acquisition (when 
aggregated with the consideration (including associated costs and expenses) for any other acquisition permitted 
under this paragraph) during the term of this Agreement does not exceed 2.5% of the sum of the issued share 
capital, share premium and consolidated reserves (including retained earnings) of the Company, as shown by its 
most recent audited consolidated financial statements; and 

(c) any acquisition which the Majority Lenders shall have consented to in writing. 

21.12 ProhJbition on the Debt Purchase Transactions of the Group 

The Company shall not, and shall procure that each other member of the Group shall not, enter into any Debt Purchase 
Transaction or beneficially own all or any part of the share capital of a company that is a Lender or a party to a Debt Purchase 
Transaction of the type referred to in paragraphs (b) and (c) of the definition of Debt Purchase Transaction. 

21.13 Prohibition on Subsidiary Financial Indebtedness 

The Company shall procure that no member of the Group (other than the Company) will incur or allow to remain outstanding 
any Financial Indebtedness unless the relevant member of the Group is a special purpose vehicle incorporated solely for the 
purpose of incurring such Financial Indebtedness and which does not undertake any other activities. 

21.14 Arm's length transactions 

The Company shall not (and the Company shall ensure no member of the Group will) enter into any transaction with any 
person except on ann's length terms and for full market value where to do so would be in contravention of the Licence, 
provided that if, at any time, the Licence is not in effect, the Company shall not (and shall ensure no member of the Group will) 
enter into any transaction with any person except on arm's length terms and for full market value. 
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21.15 Pensions 

21.15.l The Company shall ensure that no action or omission is taken by any member of the Group in relation to a pension 
scheme which has or is reasonably likely to have a Material Adverse Effect (including, without limitation, the 
termination or commencement of winding-up proceedings of any such pension scheme). 

21.15.2 Except for in respect of the Electricity Supply Pension Scheme (and in particular the E.On Group, Networks Group and 
in the case of merger, the WPD Group), the Company shall ensure that no member of the Group is an employer (for the 
purposes of sections 38 to 51 of the Pensions Act 2004) of an occupational pension scheme which is not a money 
purchase scheme (both terms as defined in the Pension Schemes Act 1993) or "connected" with or an "associate" of(as 
those terms are used in sections 38 or 43 of the Pensions Act 2004) such an employer. 

21.153 The Company shall promptly notify the Facility Agent of any material change in the rate of contributions payable to 
any of the pension schemes mentioned in sub-clause 21.15 .2 above paid or required (by law or otherwise). 

2l.15.4 The Company shall immediately notify the Facility Agent of any investigation or proposed investigation by the 
Pensions Regulator which may lead to the issue of a Financial Support Direction or a Contribution Notice to any 
member of the Group. 

21.15.5 The Company shall immediately notify the Facility Agent if it receives a Financial Support Direction or a Contribution 
Notice from the Pensions Regulator. 

21.16 Licence 

The Company will at all times: 

2 I .16.1 comply with the terms of the Licence in all material respects; 

2 I .162 without prejudice to the generality of sub-clause 21.16.1 above, comply with the ring fencing provisions of the Licence 
in all respects; and 

2l.16.3 not take any action or make any omission which is reasonably likely to result in the revocation or termination of the 
Licence. 

21.17 Investment Grade Rating 

The Company shall procure that the long-teffi1, unsecured and non credit-enhanced debt obligations of the Company shall be 
rated Baa3/BBB-, or such higher rating as required by the Licence, or above, by at least one of Moody's and Standard and 
Poor's and shall not be rated below Baa3/BBB-, or such higher rating as required by the Licence, by either of Moody's or 
Standard and Poor's. 

21.18 Sanctions 

21.18.1 Neither the Company, nor any other member of the Group, shall be the subject of any sanctions administered or 
enforced by the U.S. Department of Treasury's Office of Foreign Assets Control (the "OFAC"), the United Nations 
Security Council (the "UNSC"), the European Union, Her Majesty's Treasury (the "HMT"), or other relevant 
sanctions authority (collectively, "Sanctions"), and no member of the Group shall be located, organized or resident in a 
country or territory that is the subject of country-wide or territory-wide Sanctions. 
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21.18 2 The Company undertakes that no member of the Group will. directly or indirectly, use the proceeds of the transaction., 
or lend, contribute or otherwise make available such proceeds to any subsidiary, joint venture partner or other individual 
or entity (the "Person"), to fund any activities of or business with any Person, or in Syria, Cuba, Iran, North Korea, 
Sudan or in any other country or territory, that, at the time of such funding, is the subject of country-wide or territory
wide Sanctions, or in any other manner that will result in a violation by any Person (including any Person participating 
in the transaction, whether as underwriter, advisor, investor or otherwise) of Sanctions. 

21.183 The Company shall ensure that the source of any funds for discharging its obligations under this Agreement is not 
obtained from any designated target of any Sanctions or any of Syria, Cuba, Iran, North Korea, Sudan or any other 
country or territory, that, at the time of such payment, is the subject of country-wide or territory-wide Sanctions. 

21.19 Anti-Corruption 

21.19.l The Company shall not (and shall ensure that no other member of the Group will) use the proceeds, or cause or pennit 
the proceeds of any Loan to be used, directly or indirectly, in any way that would be in breach of applicable 
anti-corruption laws. 

21 .19 .2 The Company shall (and shall ensure that each other member of the Group will): 

(a) conduct its businesses in compliance with applicable anti-corruption laws; and 

(b) maintain policies and procedures designed to promote and achieve compliance with such laws. 

22. DEFAULT 

· 22.1 Events of Default 

Each of the events set out in this Clause is an Event of Default 

22.2 Non-payment 

The Company fails to pay any sum payable under any Finance Document when due unless its failure to pay is caused by: 

(a) administrative or technical error; or 

(b) a Disruption Event, 

and payment is made within 5 Business Days of its due date. 

22.3 Breach of other obligations 

22.3.1 The Company does not perform or comply with its obligations under Clause 20 (Financial Covenants), Clause 21.5 
(Negative pledge), Clause 21.6 (Disposals) or Clause 21.11 (Acquisitions). 

22.32 The Company does not perform or comply with any of its other obligations under any Finance Document in any 
material respect or any representation or warranty by the Company in this Agreement or in any document delivered 
under it is or proves to have been incorrect when made or deemed repeated, unless the non-compliance or 
circumstances giving rise to the misrepresentation, as the case may be, is capable of 
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remedy and is not remedied within 20 Business Days of the earlier of the Facility At!;ent giving notice requiring the 
same to be remedied and the Company becoming aware of sucn non-compliance or tmSrepresentation, as the case may 
be. 

22.4 Cross-default 

22.4.1 Any Financial Indebtedness of any member of the Group is not paid when due nor within any originally applicable 
grace period. 

22.42 Any Financial Indebtedness of any member of the Group is declared to be or otherwise becomes due and payable prior 
to its specified maturity as a result of an event of default (however descnbed). 

22.4.3 Any commitment for any Financial Indebtedness of any member of the Group is cancelled or suspended by a creditor 
of that member of the Group as a result of an event of default (however described). 

22.4.4 Any creditor of any member of the Group becomes entitled to declare any Financial Indebtedness of any member of the 
Group due and payable prior to its specified maturity as a result of an event of default (however described). 

22.4.5 No Event of Default will occur under this Clause 22.4 unless and until the aggregate amount of such Financial 
Indebtedness falling within sub-clauses 22.4.1 to 22.4.4 above is more than £20,000,000 or its equivalent in any other 
currency or currencies. 

22.5 Insolvency 

22.5.l Any of the following occurs in respect of the Company: 

(a) it is i.inable to pay its debts generally as they fall due or it is deemed by a court of competent jurisdiction to be 
insolvent; 

(b) it suspends making payments on all or any class of its debts or publicly announces an intention to do so; 

( c) by reason of actual or anticipated financial difficulties, it begins negotiations with all or any class of its creditors 
for the general rescheduling of its indebtedness; or 

(d) a moratorium is declared in respect of any of its indebtedness. 

22.52 If a moratorium occurs in respect of the Company, the ending of the moratorium will not remedy any Event of Default 
caused by the moratorium. 

22.6 Insolvency proceedings 

22.6.1 Except as provided below, any of the following occurs in respect of the Company: 

(a) a suspension of payments, a moratorium of any indebtedness or a reorganisation (by way of voluntary 
arrangement, scheme of arrangement or otherwise); 

(b) any person presents a petition for its winding-up, administration or dissolution; 

( c) an order for its winding-up, administration or dissolution is made; 

------------------
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( d) any liquidator, trustee in bankruptcy, judicial custodian, compulsory manager, receiver, administrative receiver, 
administrator or similar officer is appointed in respect of it or any of its assets; 

( e) its directors or other officers request the appointment of a liquidator, trustee in bankruptcy, judicial custodian, 
compulsory manager, receiver, administrative receiver, administrator or similar officer; 

(f) enforcement of any Security over any of its assets; or 

(g) any other analogous step or procedure is taken in any jurisdiction. 

22.62 Sub-clause 22.6.1 does not apply to: 

(a) a petition for winding-up presented by a creditor which is being actively contested in good faith and with due 
diligence and with a reasonable prospect of success; or 

(b) a voluntary solvent winding-up, amalgamation, reconstruction or reorganisation or otherwise part of a solvent 
scheme of arrangement, in each case which is on tenns approved by the Majority Lenders. 

22.7 Creditors' process 

A distress, attachment, execution or other legal process material in relation to the Company's ability to perform its payment 
obligations under this Agreement is levied, enforced or sued out on or against the assets of the Company and is not discharged 
or stayed within 30 days. 

22.8 Licence 

Either: 

22.8.1 notice is given to revoke or terminate the Licence unless such termination is being contested in good faith and such 
notice is revoked or cancelled within 14 days of notice being given; or 

22.82 the Licence is revoked, 

in either case, other than in circumstances which permit the Company or its Subsidiaries to carry on the distnbution business of 
the Company either without a licence as a result of any change in the Act or regulatory regime or with a new licence, 
permitting the distribution of electricity in the authorised areas covered by the Licence, issued under the Act or pursuant to the 
Utilities Act, 2000. 

22.9 Balancing and Settlement Code 

22.9.1 The Company ceases to be a party to the Balancing and Settlement Code Framework Agreement other than in 
circumstances where the Company is able to carry on its distribution business; or 

22.92 the Company breaches the Balancing and Settlement Code and such breach has or is reasonably likely to have a 
Material Adverse Effect 

22.10 Unlawfulness and invalidity 
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22.10.1 It is or becomes unlawful for the Company to perfonn any of its obligations under the Finance Documents in any 
material respect 

22.102 Any obligation or obligations of the Company under any Finance Documents are not (subject to the Legal 
Reservations) or cease to be legal, valid, binding or enforceable and the cessation individually or cumulatively 
materially and adversely affects the interests of the Lenders under the Finance Documents. 

22.11 Cessation of business 

The Company suspends or ceases to carry on (or threatens to suspend or cease to carry on) all or a material part of its business 
except as a result ofa disposal permitted by Clause 21.6 (Disposals). 

22.12 RepudJation and rescission of agreements 

The Company (or any other relevant party other than a Finance Party) rescinds or purports to rescind or repudiates or purports 
to repudiate a Finance Document or evidences an intention to rescind or repudiate a Finance Document 

22.13 Ownership of other Group companies 

The Company ceases to own (directly or indirectly) I 00% of the shares in any of its Subsidiaries: 

(a) which is engaged in the core electricity distribution business; or 

(b) in respect of which it has any actual or contingent financial obligations other than as a result of a solvent 
liquidation or reorganisation so long as any payments or assets distributed as a result of such solvent liquidation 
or reorganisation are distnbuted to other members of the Group, 

22.14 Material Adverse Effect 

Any event or circumstance occurs which has or is reasonably likely to have a Material Adverse Effect 

22.15 Acceleration 

If an Event of Default is outstanding, the Facility Agent may, and must if so instructed by the Majority Lenders, by notice to 
the Company: 

22.15.l cancel the Total Commitments and/or Ancillary Commitments; and/or 

22.152 declare that all or part of any amounts outstanding under the Finance Documents are: 

(a) immediately due and payable; and/or 

(b) payable on demand by the Facility Agent acting on the instructions of the Majority Lenders; and/or 

22.15.3 declare that full cash cover in respect of all or part of the amounts outstanding under the Ancillary Facilities is 
immediately due and payable whereupon it shall become immediately due and payable or payable on demand at which 
time it shall become payable on demand by the Facility Agent on the instructions of the Majority Lenders. 

- -------- --- -- - ---- - ------------------

S"J·:.e ~i::iL~~ .... H~ ·._ :_ ·:1.~J: 2 .. ·( ~ .... i;iJt.,':" ~~~j' rJ[..,JfTlt:!'1~~VL"".d':"S'-I 
Thf1 lnfontY11011 cnrttaJnod hfrc1n may not bo copHJd, adoptfld or distrilwtod md JS n-ot ~ed to bo .:curate complmtt or tunoly Tire usw a:sRJmas ~ m/13for1t11y dlmll{JCS or .losses ansmg from any use of this lnfomt8fKJn, 
~t to tho o:dont such d~ or loucs cannot bG bmHod or '1X'Cl.udcd by applicrtblo /:Jw PltS1 ftnt111alM porfomwnco ts no guO"mltoo of futuro rosuft.1-



Any notice given under this sub-clause will take effect in accordance with its terms. 

23. THE ADMINISTRATIVE PARTIES 

23.1 Appointment and duties of the Facility Agent 

23.1.1 Each Finance Party (other than the Facility Agent) irrevocably appoints the Facility Agent to act as its agent under the 
Finance Documents. 

23.12 Each Finance Party irrevocably authorises the Facility Agent to: 

(a) perform the duties and to exercise the rights, powers and discretions that are specifically given to it under the 
Finance Documents, together with any other incidental rights, powers and discretions; and 

(b) execute each Finance Document expressed to be executed by the Facility Agent 

23.13 The Facility Agent has only those duties which are expressly specified in the Finance Documents. Those duties are 
solely of a mechanical and administrative nature. 

23.1.4 The Facility Agent shall provide to the Company within three Business Days of a request by the Company (but no 
more frequently than once per calendar month), a list (which may be in electronic form) setting out the names of the 
Lenders as at the date of that request, their respective Commitments, the address and fax number (and the department or 
officer, if any, for whose attention any communication is to be made) of each Lender for any communication to be 
made or document to be delivered under or in connection with the Finance Documents, the electronic mail address 
and/or any other information required to enable the sending and receipt of information by electronic mail or other 
electronic means to and by each Lender to whom any communication under or in connection with the Finance 
Documents may be made by that means and the account details of each Lender for any payment to be distnbuted by the 
Facility Agent to that Lender under the Finance Documents. 

23.2 Role of the Arrangers 

Except as specifically provided in the Finance Documents, the Arranger does not have any obligations of any kind to any other 
Party in connection with any Finance Document 

23.3 No fiduciary duties 

Except as specifically provided in a Finance Document, nothing in the Finance Documents makes an Administrative Party a 
trustee or fiduciary for any other Party or any other person. No Administrative Party need hold in trust any moneys paid to it for 
a Party or be liable to account for interest on those moneys. 

23.4 IndMdual position ofan Administrative Party 

23.4.1 If it is also a Lender, each Administrative Party has the same rights and powers under the Finance Documents as any 
other Lender and may exercise those rights and powers as though it were not an Administrative Party. 

23.42 Each Administrative Party and each Ancillary Lender may: 

(a) carry on any business with the Company or its related entities (including acting as an agent or a trustee for any 
other financing); and 

~ .. ~·~ct., r.·. ,, · .~'.J' :i.., Jrrljnt Rt.v .:t'l"s. ... 

The tnfonnaft0n a:mt.ama::f hcrdn ml)' ntll bo wp-1«1, adlrptod or ch.stnbutcd md ~not '*"111lmted to bo occurat• romp/do or ttmoly Tho U5W 8SSIJ'mcs .n nsks for any d~ or Josg;gs .,Sing from any uso of th-ts tnfonn.rK:m, 
arapr to thil oxtoot wch d.&trulgas or kisses cannot bQ ltmttcxJ or «rciudod by applfabJo S.W Pl!ISJ finttna:!J patormanc:o t:s no guliin11Hoe of futuro results. 



(b) retain any profits or remuneration it receives under the Finance Documents or in relation to any other business it 
carries on with the Company or its related entities. 

23 .5 Reliance 

The Facility Agent may: 

23.5.1 rely on any notice or document believed by it to be genuine and correct and to have been signed by, or with the 
authority of, the proper person; 

23.5.2 rely on any statement made by any person regarding any matters which may reasonably be assumed to be within his 
knowledge or within his power to verify; 

23.53 engage, pay for and rely on professional advisers selected by it (including those representing a Party other than the 
Facility Agent); and 

23 .5 .4 act under the Finance Documents through its personnel and agents. 

23.6 Majority Lenders' instructions 

23.6.I The Facility Agent is fully protected if it acts on the instructions of the Majority Lenders in the exercise of any right, 
power or discretion or any matter not expressly provided for in the Finance Documents. Any such instructions given by 
the Majority Lenders will be binding on all the Lenders. In the absence of instructions, the Facility Agent may act as it 
considers to be in the best interests of all the Lenders. 

2-3.6.2 The Facility Agent is not authorised to act on behalf of a Lender (without first obtaining that Lender's consent) in any 
legal or arbitration proceedings in connection with any Finance Document 

23.63 The Facility Agent may require the receipt of security satisfactory to it, whether by way of payment in advance or 
otherwise, against any liability or Joss which it may incur in complying with the instructions of the Majority Lenders. 

23.7 Responsibility 

23.7.1 No Administrative Party and no Ancillary Lender is responsible to any other Finance Party for the adequacy, accuracy 
or completeness of: 

(a) any Finance Document or any other document; or 

(b) any statement or information (whether written or oral) made in or supplied in connection with any Finance 
Document 

23.7.2 Without affecting the responsibility of the Company for information supplied by it or on its behalf in connection with 
any Finance Document, each Lender and each Ancillary Lender confirms that it: 

(a) has made, and will continue to make, its own independent appraisal of all risks arising under or in connection 
with the Finance Documents (including the financial condition and affairs of the Company and its related 
entities and the nature and extent of any recourse against any Party or its assets); and 
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23.7.3 

(b) has not relied exclusively on any infonnation provided to it by any Administrative Party in connection with any 
Finance Document 

(a) Nothing in this Agreement will oblige the Facility Agent to satisfy any know your customer requirement in 
relation to the identity of any person on behalf of any Finance Party. 

(b) Each Finance Party confinns to the Facility Agent that it is solely responsible for any know your customer 
requirements it is required to carry out and that it may not rely on any statement in relation to those requirements 
made by any other person. 

23.8 Exclusion ofllabllity 

23.8.1 Neither the Facility Agent nor any Ancillary Lender is liable or responsible to any other Finance Party for any action 
taken or not taken by it in connection with any Finance Document, unless directly caused by its gross negligence or 
wilful misconduct 

23.8.2 The Facility Agent will not be liable for any delay (or any related consequences) in crediting an account with an 
amount required under the Finance Documents to be paid by the Facility Agent, if the Facility Agent has taken all 
necessary steps as soon as reasonably practicable to comply with the regulations or operating procedures of any 
recognised clearing or settlement system used by the Facility Agent for that purpose. 

23.8.3 No Party (other than the Facility Agent or the Ancillary Lender) may take any proceedings against any officer, 
employee or agent of the Facility Agent or any Ancillary Lender in respect of any claim it might have against the 
Facility Agent or any·Ancillary Lender or in respect of any act or omission of any kind by that officer, employee or 
agent in connection with any Finance Document Any officer, employee or agent of the Facility Agent or any Ancillary 
Lender may rely on this sub-clause and enforce its terms under the Contracts (Rights of Third Parties) Act 1999. 

23.9 Default 

23.9.I The Facility Agent is not obliged to monitor or enquire whether a Default has occurred. The Facility Agent is not 
deemed to have knowledge of the occurrence ofa Default 

23.9.2 If the Facility Agent 

(a) receives notice from a Party referring to this Agreement, descnbing a Default and stating that the event is a 
Default; or 

(b) is aware of the non-payment of any principal or interest or any fee payable to a Lender under this Agreement, 

it must promptly notify the Lenders. 

23.10 Information 

23.10.1 The Facility Agent must promptly forward to the person concerned the original or a copy of any document which is 
delivered to the Facility Agent by a Party for that person. 
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23.102 Except where a Finance Document specifically provides otherwise, the Facility Agent is not obliged to review or check 
the adequacy, accuracy or completeness of any document it forwards to another Party. 

23.103 Except as provided above, the Facility Agent has no duty: 

(a) either initially or on a continuing basis to provide any Lender with any credit or other information concerning 
the risks arising under or in connection with the Finance Documents (including any information relating to the 
financial condition or affairs of the Company or its related entities or the nature or extent of recourse against any 
Party or its assets) whether coming into its possession before, on or after the date of this Agreement; or 

(b) unless specifically requested to do so by a Lender in accordance with a Finance Document, to request any 
certificate or other document from the Company. 

23.10.4 In acting as the Facility Agent, the agency division of the Facility Agent is treated as a separate entity from its other 
divisions and departments. Any information acquired by the Facility Agent which, in its opinion, is acquired by it 
otherwise than in its capacity as the Facility Agent may be treated as confidential by the Facility Agent and will not be 
treated as information possessed by the Facility Agent in its capacity as such. 

23.10.5 The Facility Agent is not obliged to disclose to any person any confidential information supplied to it by a member of 
the Group solely for the purpose of evaluating whether any waiver or amendment is required to any term of the Finance 
Documents. 

23.10.6 The Company irrevocably authorises the Facility Agent to disclose to the other Finance Parties any information which, 
in its opinion, is received by it in its capacity as the Facility Agent 

23.10.7 Without prejudice to the· generality of the foregoing, the Facility Agent may dii;close the identity of a Defaulting Lender 
to the other Finance Parties and the Company and shall disclose the same upon the written request of the Company or 
the Majority Lenders. 

23.11 Indemnities 

23.1 I.I Without limiting the liability of the Company under the Finance Documents, each Lender must indemnify the Facility 
Agent for that Lender's Pro Rata Share of any loss or liability incurred by the Facility Agent in acting as the Facility 
Agent, except to the extent that the loss or liability is caused by the Facility Agent's gross negligence or wilful 
misconduct or to the extent that the Facility Agent has been reimbursed in full by the Company for such loss or liability. 

23.1 I .2 The Facility Agent may deduct from any amount received by it for a Lender any amount due to the Facility Agent from 
that Lender under a Finance Document but unpaid. 

23.I I 3 The Company must indemnify the Facility Agent against any loss or liability properly incurred by the Facility Agent as 
a result of: 

(a) investigating any event which the Facility Agent reasonably believes to be a Default; or 

(b) acting or relying on any notice which the Facility Agent reasonably believes to be genuine, correct and 
appropriately authorised. 

S"'..i'lf. .... ~L ... ~J~t ~~ :J r;.'.:h:'J 2:·(' t :.~'t1:::lt,\1 ~,,..,,Q ... ~1' :L'r.J"·t:'"''ML~,.1•._tY" 
The mform.tJon Cfurtamod h-ero.n rrury not bo c:opJad, adapter! or d{strfbutod md n not WMTWlted to bo ac::cwatu oompJctg or trmttly Tho U5tft" auumos .n n.skl for any dllffllf{/C1S or bS38S anstng from QTJY uso of tllb tnfonna:t.Jon, 
caccpt to tlKl cxtC/fJt 21Uch datTl.Clgm or Jo.sses cannot~ kmitcd or arcludod by l1pphcabro law Pm fmanc¥ii pwf0t1'Tf.MCC t!5 no guS1111tw of futuro ro:sutu. 



23.12 Compliance 

The Facility Agent may refrain from doing anything (including disclosing any information) which might, in its opinion, 
constitute a breach of any law or regulation or be otherwise actionable at the suit of any person, and may do anything which, in 
its opinion, is necessary or desirable to comply with any law or regulation. 

23.13 Resignation of the Facility Agent 

23.13.l The Facility Agent may resign and appoint any of its Affiliates as successor Facility Agent by giving notice to the 
Lenders and the Company. 

23.13.2 Alternatively, the Facility Agent may resign by giving notice to the Lenders and the Company, in which case the 
Majority Lenders may appoint a successor Facility Agent 

23.13.3 If no successor Facility Agent has been appointed under sub-clause 23.13.2 above within 30 days after notice of 
resignation was given, the Facility Agent may appoint a successor Facility Agent 

23.13.4 The person(s) appointing a successor Facility Agent must, if practicable, consult with the Company prior to the 
appointment Any successor Facility Agent must have an office in the U.K. 

23.13.5 The resignation of the Facility Agent and the appointment of any successor Facility Agent will both become effective 
only when the successor Facility Agent notifies all the Parties that it accepts its appointment On giving the notification, 
the successor Facility Agent will succeed to the position of the Facility Agent and the term" Facility Agent'' will mean 
the successor Facility Agent 

23.13.6' The retiring Facility Agent must, at its own cost, make available to the successor Facility Agent such documents and 
records and provide such assistance as the successor Facility Agent may reasonably request for the purposes of 
performing its functions as the Facility Agent under the Finance Documents. 

23.13.7 Upon its resignation becoming effective, this Clause will continue to benefit the retiring Facility Agent in respect of any 
action taken or not taken by it in connection with the Finance Documents while it was the Facility Agent, and, subject 
to sub-clause 23.13.6 above, it will have no further obligations under any Finance Document 

23.14 Replacement of the Facility Agent 

23.14.1 After consultation with the Company, the Majority Lenders may, by giving 30 days' notice to the Facility Agent (or, at 
any time the Facility Agent is an Impaired Agent, by giving any shorter notice determined by the Majority Lenders) 
replace the Facility Agent by appointing a successor Facility Agent (acting through an office in the United Kingdom). 

23.14.2 The retiring Facility Agent shall (at its own cost if it is an Impaired Agent and otherwise at the expense of the Lenders) 
make available to the successor Facility Agent such documents and records and provide such assistance as the 
successor Facility Agent may reasonably request for the purposes of performing its functions as Facility Agent under 
the Finance Documents. 
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23.143 The replacement of the Facility Agent and the appointment of the successor Facility Agent shall take effect on the date 
specified in the notice from the Majority Lenders to the retiring Facility Agent As from this date, the retiring Facility 
Agent shall be discharged from any further obligation in respect of the Finance Documents but shall remain entitled to 
the benefit of this Clause 23 (and any agency fees for the account of the retiring Facility Agent shall cease to accrue 
from (and shall be payable on) that date). 

23.14.4 Any successor Facility Agent and each of the other Parties shall have the same rights and obligations amongst 
themselves as they would have had if such successor had been an original Party. 

23 .15 Relationship with Lenders 

23.15.1 Subject to Clause 29.9 (Pro rata interest settlement), the Facility Agent may treat each Lender as a Lender, entitled to 
payments under this Agreement and as acting through its Facility Office(s) until it has received not less than five 
Business Days' prior notice from that Lender to the contrary. 

23.15.2 The Facility Agent may at any time, and must if requested to do so by the Majority Lenders, convene a meeting of the 
Lenders. 

23.15.3 The Facility Agent must keep a register of all the Parties and supply any other Party with a copy of the register on 
request The register will include each Lender's Facility Office(s) and contact details for the purposes of this Agreement 

23 .16 Facility Agent's management time 

If the Facility Agent requires, any amount payable to the Facility Agent by any Party under any indemnity or in respect of any 
costs or expenses incurred by the Facility Agent under the Finance Documents after the date of this Agreement may include the 
cost of tising its management time or other resources and will be calculated on the basis of such reasonable daily or hourly rates 
as the Facility Agent may notify to the relevant Party. This is in addition to any amount in respect of fees or expenses paid or 
payable to the Facility Agent under any other term of the Finance Documents. 

23 .17 Notice period 

Where this Agreement specifies a minimum period of notice to be given to the Facility Agent, the Facility Agent may, at its 
discretion, accept a shorter notice period. 

23.18 Subordination Deed 

The Facility Agent will execute any Subordination Deed within two Business Days of receipt of a request (which shall include 
an execution version of such Subordination Deed) from the Company. 

24. EVIDENCE AND CALCULATIONS 

24. l Accounts 

Accounts maintained by a Finance Party in connection with this Agreement are prima facie evidence of the matters to which 
they relate for the purpose of any litigation or arbitration proceedings. 

24.2 Certificates and determinations 
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Any certification or determination by a Finance Party of a rate or amount under the Finance Documents will be, in the absence 
of manifest error, conclusive evidence of the matters to which it relates. 

24.3 Calculations 

Any interest or fee accruing under this Agreement accrues from day to day and is calculated on the basis of the actual number 
of days elapsed and a year of 360 or 365 days or otherwise, depending on what the Facility Agent determines is market 
practice. 

25. FEES 

25.l Agency fee 

The Company must pay to the Facility Agent for its own account an annual agency fee in the manner agreed between the 
Facility Agent and the Company. 

25 .2 Arrangement and participation fees 

The Company must pay the upfront fees in the manner agreed between the Arrangers and the Company. 

25.3 Co-ordination fee 

The Company must pay a co-ordination fee in the manner agreed between the Joint Coordinators and the Company. 

25.4 Commitment fee 

25.4.l The Company must pay a commitment fee computed at the rate of 35 per cent of the applicable Margin on the 
undrawn. uncancelled amount of each Lender's Commitment for the Availability Period calculated from the date of this 
Agreement 

25.4.2 The commitment fee is payable quarterly in arrears during the Availability Period and on the last day of the Availability 
Period. Accrued commitment fee is also payable to the Facility Agent for a Lender on the date its Commitment is 
cancelled in full 

25.4.3 No commitment fee is payable to the Facility Agent (for the account of a Lender) on any Available Commitment of that 
Lender for any day on which that Lender is a Defuulting Lender. 

25.5 Utilisation fee 

25.5.l The Company must pay to the Facility Agent for each Lender a utilisation fee computed at the rate of0.20 per cent per 
annum on the aggregate principal amount of the Loans for each day on which the aggregate Base Currency Amount of 
all Loans exceeds 33.3 per cent of the Total Commitments. 

25.5.2 The Company must pay to the Facility Agent for each Lender a utilisation fee computed at the rate of0.40 per cent per 
annum on the aggregate principal amount of the Loans for each day on which the Base Currency Amount of all Loans 
exceeds 66.6 per cent of the Total Commitments. For the avoidance of doubt, the fee described in sub-clause 25.5. l 
above is not payable in respect of any day for which the fee described in this sub-clause 25.5.2 is payable. 
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25.5.3 Utilisation fee is payable on the amount of each Lender's share in the Loans. 

25.5.4 Accrued utilisation fee is payable quarterly in arrears. Accrued utilisation fee is also payable to the Facility Agent for a 
Lender on the date its Commitment is cancelled in full 

25.6 Interest, commission and fees on Ancillary Facilities 

The rate and time of payment of interest, commission, fees and any other remuneration in respect of each Ancillary Facility 
shall be determined by agreement between the relevant Ancillary Lender and the Company based upon normal market rates 
and terms. 

26. INDEMNITIES AND BREAK COSTS 

26.1 Currency indemnity 

26.1.1 The Company must, as an independent obligation, indemnify each Finance Party against any loss or liability which that 
Finance Party incurs as a consequence of: 

(a) that Finance Party receiving an amount in respect of the Company's liability under the Finance Documents; or 

(b) that liability being converted into a claim, proof: judgment or order, 

in a currency other than the currency in which the amount is expressed to be payable under the relevant Finance 

Document. 

26.12 Unless otherwise required by law, the Company waives any right it may have in any jurisdiction to pay any amount 
under the Finance Documents in a currency other than that in which it is expressed to be payable. 

26.2 Other indemnities 

The Company shall within 15 days of demand indemnify the Facility Agent and each Lender against any funding or other cost, 
loss, expense or liability in an amount certified by it in reasonable detail (together with documentation in support) sustained or 
incurred by it as a direct result of: 

262.1 the occurrence of any Event of Default; 

2622 (other than by reason of negligence or default by a Finance Party) a Loan not being made after a Request has been 
delivered for that Loan; or 

262.3 the receipt or recovery by any party (or the Facility Agent on its behalf) of all or any part of a Loan or overdue sum due 
from the Company otherwise than on the Final Maturity Date or Maturity Date of that Loan or, in the case of an 
overdue sum, the last day of an interest period relating to that overdue sum, as the case may be or a Loan or any part 
thereof not being prepaid in accordance with a notice of prepayment 

26.3 Break Costs 

263. I The Company must pay to each Lender its Break Costs within three Business Days of demand. 

2632 Break Costs are the amount (if any) determined by the relevant Lender by which: 
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(a) the interest (excluding Margin) which that Lender would have received for the period from the date of receipt of 
any part of its share in a Loan or overdue amount to the last day of the applicable Term for that Loan or overdue 
amount ifthe principal or overdue amount received had been paid on the last day of that Term; 

exceeds 

(b) the amount which that Lender would be able to obtain by placing an amount equal to the amount received by it 
on deposit with a leading bank in the appropriate interbank market for a period starting on the Business Day 
following receipt and ending on the last day of the applicable Term. 

26.3.3 Each Lender must supply to the Facility Agent for the Company details of the amount of any Break Costs claimed by it 
under this Clause. 

27. EXPENSES 

2 7 .1 Initial costs 

The Company must pay to each Administrative Party promptly on demand the amount of all costs and expenses (including 
legal fees) reasonably incurred by it in connection with the negotiation, preparation, printing, execution and syndication of the 
Finance Documents. 

27.2 Subsequent costs 

The Company must pay to the Facility Agent promptly on demand the amount of all costs and expenses (including legal fees) 
reasonably incurred by it in connection with: 

27.2.I the negotiation, preparation, printing and execution of any Finance Document (other than a Transfer Certificate or 
Increase Confirmation) executed after the date of this Agreement; and 

27 22 any amendment, waiver or consent requested by or on behalf of the Company or specifically allowed by this 
Agreement. 

27.3 Enforcement costs 

The Company must pay to each Finance Party the amount of all costs and expenses (including legal fees) incurred by it in 
connection with the enforcement of, or the preservation of any rights under, any Finance Document 

28. AMENDMENTS AND WAIVERS 

28.1 Procedure 

28.1.I Except as provided in this Clause 28, any term of the Finance Documents (other than the Fee Letters) may be amended 
or waived with the agreement of the Company and the Majority Lenders. The Facility Agent may effect, on behalf of 
any Finance Party, an amendment or waiver allowed under this Clause. 

28.12 The Facility Agent must promptly notify the other Parties of any amendment or waiver effected by it under sub-clause 
28.1.1 above. Any such amendment or waiver is binding on all the Parties. 

-------------- - -------- -------------
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28.2 Exceptions 

282.l An amendment or waiver which relates to: 

(a) the definition of Majority Lenders in Clause 1.1 (Definitions); 

(b) Clause 2.3 (Nature of a Finance Party's rights and obligations); 

( c) an extension of the date of payment of any amount to a Lender under the Finance Documents; 

( d) a reduction in the Margin or a reduction in the amount of any payment of principal, interest, fee or other amount 
payable to a Lender under the Finance Documents; 

(e) an increase in, or an extension ot: a Commitment or the Total Commitments; 

(f) a term of a Finance Document which expressly requires the consent of each Lender; 

(g) the right of a Lender to assign or transfer its rights or obligations under the Finance Documents; 

(b) Clause 10.1 (Mandatory prepayment- illegality) or Clause 10.2 (Mandatory prepayment- change of control); 
or 

(i) this Clause, 

may only be made with the consent of all the Lenders. 

2822 An amendment or waiver which relates to the rights or obligations of an Administrative Party or an Ancillary Lender 
may only be made with the consent of that Administrative Party or Ancillary Lender. 

28.3 Disenfranchisement of Defaulting Lenders 

28.3.1 For so long as a Defaulting Lender has any Available Commitment, in ascertaining the Majority Lenders or whether 
any given percentage (including, for the avoidance of doubt, unanimity) of the Total Commitments has been obtained to 
approve any request for a consent, waiver, amendment or other vote under the Finance Documents, that Defaulting 
Lender's Commitments will be reduced by the amount of its Available Commitments. 

28.3.2 For the purposes of this Clause 28.3, the Facility Agent may assume that the following Lenders are Defaulting Lenders: 

(a) any Lender which has notified the Facility Agent that it has become a Defaulting Lender; 

(b) any Lender in relation to which it is aware that any of the events or circumstances referred to in paragraphs (a), 
(b) or (c) of the definition of"Defimlting Lender" bas occurred where, in the case of the events or circumstances 
referred to in paragraph (a), none of the exceptions to that paragraph apply, 

unless it has received notice to the contrary from the Lender concerned (together with any supporting evidence 
reasonably requested by the Facility Agent) or the Facility Agent is otherwise aware that the Lender has ceased to be a 
Defaulting Lender. 

Source PP[ COR~ • ~ O \'.a, 03 20" 8 
~ lnfonnmlon contatnod hwWn m8)' not b~ copi«J, .:Japted or distn"butQd m:d ts not llR'fnlJtoc/ to be KCUflltv, compJde or ttmely. Tho U517 assumes 1111 n::sb for any eh:miJJQm or b3"ES Mt:sJng from any use ol th/a Inform.lion, 
m:apt to the art"1t such d~ or lo1S8S Cl!tlnot bu limll.tld or fa'Cfud«I by appJ.ic;IJblu t...w Pr1:SI fmana.al P«fo-rm.nco i. no gu.-antw of future rawtt .. 



28.4 Replacement of a Defaulting Lender 

28.4.l The Company may, at any time a Lender has become and continues to be a Defaulting Lender, by giving IO Business 
Days' prior written notice to the Facility Agent and such Lender: 

(a) replace such Lender by requiring such Lender to (and to the extent permitted by law such Lender shall) transfer 
pursuant to Clause 29 (Changes to the Parties) all (and not part only) of its rights and obligations under this 
Agreement; or 

(b) require such Lender to (and to the extent permitted by law such Lender shall) transfer pursuant to Clause 29 
(Changes to the Parties) all (and not part only) of the undrawn Commitment of the Lender. 

to a Lender or other bank, financial institution, trust, fund or other entity (a "Replacement Lender") selected by the 

Company, and which is acceptable to the Facility Agent (acting reasonably) (unless the Facility Agent is an Impaired 

Agent), which confirms its willingness to assume and does assume all the obligations or all the relevant obligations of 
the transferring Lender (including the assumption of the transferring Lender's participations or unfunded participations 

(as the case may be) on the same basis as the transferring Lender) for a purchase price in cash payable at the time of 

transfer equal to the outstanding principal amount of such Lender's participation in the outstanding Loans and all 

accrued interest (to the extent that the Facility Agent has not given a notification under Clause 29.9 (Pro rata interest 

settlement)), Break Costs and other amounts payable in relation thereto under the Finance Documents. 

28.42 Any transfer of rights and obligations of a Defaulting Lender pursuant to this Clause shall be subject to the following 
conditions: 

(a) the Company shall have no right to replace the Facility Agent; 

(b) neither the Facility Agent nor the Defaulting Lender shall have any obligation to the Company to find a 
Replacement Lender; 

( c) the transfer must take place no later than 14 days after the notice referred to in sub-clause 28 .4.1 above; 

( d) in no event shall the Defaulting Lender be required to pay or surrender to the Replacement Lender any of the 
fees received by the Defaulting Lender pursuant to the Finance Documents; and 

( e) the Defaulting Lender shall only be obliged to transfer its rights and obligations pursuant to sub-clause 28.4.1 
above once it is satisfied that it has complied with all necessary "know your customer" or other similar checks 
under all applicable laws and regulations in relation to the transfer to the Replacement Lender. 

28.5 Excluded Commitments 

Ifa Lender does not accept or reject a request for an amendment, waiver or consent within 15 Business Days of receipt of such 
request (or such longer period as the Company and the Facility Agent may agree), or abstains from accepting or rejecting a 
request for an amendment, waiver or consent, its Commitments shall not be included for the purpose of calculating the Total 
Commitments or participations under the Facility when ascertaining whether any relevant 
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percentage (including, for the avoidance of doubt, unanimity) of Total Commitments and/or participations has been obtained to 
approve that request 

28.6 Change of currency 

If a change in any currency of a country occurs (including where there is more than one currency or currency unit recognised at 
the same time as the lawful currency of a country), the Finance Documents will be amended to the extent the Facility Agent 
(acting reasonably and after consultation with the Company) determines is necessary to reflect the change. 

28.7 Waivers and remedies cumulative 

The rights of each Finance Party under the Finance Documents: 

28.7.I may be exercised as often as necessary; 

28.7.2 are cumulative and not exclusive of its rights under the general law; and 

28.7.3 may be waived only in writing and specifically. 

Delay in exercising or non-exercise of any right is not a waiver of that right 

29. CHANGES TO THE PARTIES 

29.1 Assignments and transfers by the Company 

The Company may not assign or transfer any of its rights and obligations under the Finance Documents without the prior
consent of all the Lenders. 

29.2 Assignments and transfers by Lenders 

29.2.1 A Lender (the Existing Lender) may, subject to the following provisions of this Clause 29, at any time assign or 
transfer (including by way of novation) any of its rights and obligations under this Agreement to any bank, financial 
institution or trust, fund or other entity which is regularly engaged in or established for the purpose of making, 
purchasing or investing in loans, securities or other financial assets (the New Lender). 

292.2 Unless the Company and the Facility Agent otherwise agree, an assignment or transfer of part of a Commitment or 
rights and obligations under this Agreement by the Existing Lender must be in a minimum amount of £5,000,000. 

292.3 An Existing Lender must consult with the Company for no more than five Business Days before it may make an 
assignment or transfer unless the New Lender is another Lender or an Affiliate of a Lender or an Event of Default has 
occurred and is outstanding. 

292.4 The Facility Agent is not obliged to accept an assignment or execute a Transfer Certificate until it has completed all 
know your customer requirements to its satisfaction. The Facility Agent must promptly notify the Existing Lender and 
the New Lender if there are any such requirements. 

292.5 An assignment of rights or a transfer of rights and obligations will be effective only if either: 

(a) the obligations are novated in accordance with the following provisions of this Clause 29; or 
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(b) the New Lender confirms to the Facility Agent and the Company in form and substance satisfactory to the 
Facility Agent that it is bound by the tenns of this Agreement as a Lender. On the assignment or transfer 
becoming effective in this manner the Existing Lender will be released from its rights and obligations under this 
Agreement to the extent that they are assigned or transferred to the New Lender. 

29.2.6 Unless the Facility Agent otherwise agrees, the New Lender must pay to the Facility Agent for its own account, on or 
before the date any assignment or transfer occurs, a fee of £2,000. 

29.2.7 Any reference in this Agreement to a Lender includes a New Lender but excludes a Lender if no amount is or may be 
owed to or by it under this Agreement. 

29.3 Procedure for transfer by way of novatlons 

29.3.1 In this Clause: 

Transfer Date means, for a Transfer Certificate, the later of: 

(a) the proposed Transfer Date specified in that Transfer Certificate; and 

(b) the date on which the Facility Agent executes that Transfer Certificate. 

29.3.2 A novation is effected if: 

(a) the Existing Lender and the New Lender deliver to the Facility Agent a duly completed Transfer Certificate; 
and 

(b) the Facility Agent executes it 

Subject to sub-clause 29.2.4 of Clause 29.2 (Assignments and transfers by Lenders), the Facility Agent must execute as 
soon as reasonably practicable a Transfer Certificate delivered to it and which appears on its face to be in order. 

29.33 Each Party (other than the Existing Lender and the New Lender) irrevocably authorises the Facility Agent to execute 
any duly completed Transfer Certificate on its behalf. 

293.4 29.3.4 Subject to Clause 29.9 (Pro rata interest settlement), on the Transfer Date: 

(a) the New Lender will assume the rights and obligations of the Existing Lender expressed to be the subject of the 
novation in the Transfer Certificate in substitution for the Existing Lender; and 

(b) the Existing Lender will be released from those obligations and cease to have those rights. 

29 .4 Limitation of responsibility of Existing Lender 

29.4.1 Unless expressly agreed to the contrary, an Existing Lender is not responsible to a New Lender for the legality, validity, 
adequacy, accuracy, completeness or performance of 

(a) any Finance Document or any other document; or 
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(b) any statement or information (whether written or oral) made in or supplied in connection with any Finance 
Document, 

and any representations or warranties implied by law are excluded. 

29.42 Each New Lender confirms to the Existing Lender and the other Finance Parties that it 

(a) has made, and will continue to make, its own independent appraisal of all risks arising under or in connection 
with the Finance Documents (including the financial condition and affairs of the Company and its related 
entities and the nature and extent of any recourse against any Party or its assets) in connection with its 
participation in this Agreement; and 

(b) has not relied exclusively on any infonnation supplied to it by the Existing Lender in connection with any 
Finance Document 

29.43 Nothing in any Finance Document requires an Existing Lender to: 

(a) accept a re-transfer or re-assignment from a New Lender of any of the rights and obligations assigned or 
transferred under this Clause; or 

(b) support any losses incurred by the New Lender by reason of the non-performance by the Company of its 
obligations under any Finance Document or otherwise. 

29.5 Costs resultlng from change of Lender or Facility Office 

If: 

29.5.1 a Lender assigns or transfers any of its rights and obligations under the Finance Documents or changes its Facility 
Office; and 

29.52 as a result of circumstances existing at the date the assignment, transfer or change occurs, the Company would be 
obliged to make a payment to the New Lender or Lender acting through its new Facility Office under Clause 14 (Tax 
gross-up and indemnities) or Clause 15 (Increased costs), then the New Lender or Lender acting through its new 
Facility Office is only entitled to receive payment under those Clauses to the same extent as the Existing Lender or 
Lender acting through its previous Facility Office would have been if the assignment, transfer or change had not 
occurred. This Clause 29 .5 shall not apply in relation to Clause 14 (Tax gross-up and indemnities), to a Treaty Lender 
that has included an indication to the effect that it wishes the HMRC DT Treaty Passport scheme to apply to this 
Agreement in accordance with sub-clause 14.6.1 of Clause 14.6 (HMRC DT Treaty Passport scheme confirmation) if the 
Company making the payment has not complied with its obligations under sub-clause 14.1.2 of Clause 14.6 (HMRC DI 
Treaty Passport scheme confirmation). 

29.6 Changes to the Reference Banks 

29.6.1 If a Reference Bank (or, if a Reference Bank is not a Lender, the Lender of which it is an Affiliate) ceases to be a 
Lender, the Facility Agent must (in consultation with the Company) appoint another Lender or an Affiliate of a Lender 
to replace that Reference Bank. 

29.6.2 If a Reference Bank ceases to have a London office or novates or assigns all its rights and obligations under this 
Agreement or if any Commitments of any Reference Bank are cancelled or if Loans it has advanced are prepaid it shall 
be replaced as a Reference Bank by such other Lender or an Affiliate of a Lender with an office in London as the 
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Facility Agent (after consultation with the Company) shall designate by notice to the Company and the Lenders. 

29.7 Copy of Transfer Certificate or Increase Confirmation to Company 

The Facility Agent shall. as soon as reasonably practicable after it has executed a Transfer Certificate or an Increase 
Confinnation, send to the Company a copy of that Transfer Certificate or Increase Confinnation. 

29.8 Security over Lenders' rights 

In addition to the other rights provided to Lenders under this Clause 29, each Lender may without consulting with or obtaining 
consent from the Company, at any time charge, assign or otherwise create security in or over (whether by way of collateral or 
otherwise) all or any of its rights under any Finance Document to secure obligations of that Lender including, without 
limitation: 

(a) any charge, assignment or other security to secure obligations to a federal reserve or central bank; and 

(b) in the case of any Lender which is a fund, any charge, assignment or other security granted to any holders (or 
trustee or representatives of holders) of obligations owed, or securities issued, by that Lender as security for 
those obligations or securities, 

except that no such charge, assignment or Security shall: 

(i) release a Lender from any of its obligations under the Finance Documents or substitute the beneficiary 
of the relevant charge, assignment or other security for the Lender as a party to any of the Finance 
Documents; or 

(ii) require any payments to be made by the Company or grant to any person any more extensive rights than 
those required to be made or granted to the relevant Lender under the Finance Documents. 

29.9 Pro rata interest settlement 

If the Facility Agent bas notified the Lenders that it is able to distribute interest payments on a "pro rata basis" to Existing 
Lenders and New Lenders then (in respect of any transfer pursuant to Clause 29 .3 (Procedure for transfer by way of novations) 
the Transfer Date of which, in each case, is after the date of such notification and is not on the last day of a Term): 

29.9.1 any interest or fees in respect of the relevant participation which are expressed to accrue by reference to the lapse of 
time shall continue to accrue in favour of the Existing Lender up to but excluding the Transfer Date ("Accrued 
Amounts") and shall become due and payable to the Existing Lender (without further interest accruing on them) on the 
last day of the current Term (or, if the Term is longer than six months, on the next of the dates which falls at six 
monthly intervals after the first day of that Term); and 

29.92 the rights assigned or transferred by the Existing Lender will not include the right to the Accrued Amounts, so that, for 
the avoidance of doubt: 

(i) when the Accrued Amounts become payable, those Accrued Amounts will be payable for the account of the 
Existing Lender, and 
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(ii) the amount payable to the New Lender on that date will be the amount which would, but for the application of 
this Clause 29.9, have been payable to it on that date, but after deduction of the Accrued Amounts. 

In this Gause 29.9, references to '"ferm' shall be con!!trued to include a reference to any other period for accrual of fees. 

30. CONFIDENTIALITY AND DISCLOSURE OF INFORMATION 

30. l Confidential Information 

Each Finance Party agrees to keep all Confidential Information confidential and not to disclose it to anyone, save to the extent 
permitted by Clause 30.2 (Disclosure of Confidential Information) and Clause 30.3 (Disclosure to numbering service 
providers), and to ensure that all Confidential Information is protected with security measures and a degree of care that would 
apply to its own confidential information. 

30.2 Disclosure of Confidential Information 

Any Finance Party may disclose: 

302.l to any of its Affiliates and Related Funds and any of its or their officers, directors, employees, professional advisers, 
auditors, partners and Representatives such Confidential Information as that Finance Party shall consider appropriate if 
any person to whom the Confidential Information is to be given pursuant to this sub-clause 30.2.1 is informed in writing 
of its confidential nature and that some or all of such Confidential Information may be price-sensitive information 
except that there shall be no such requirement to so inform if the recipient is subject to professional obligations to 
maintain the confidentiality of the information or is otherwise bound by requirements of confidentiality in relation to the 
Confidential Information; 

3022 to any person: 

(a) to (or through) whom it assigns or transfers (or may potentially assign or transfer) all or any of its rights and/or 
obligations under one or more Finance Documents or which succeeds (or which may potentially succeed) it as 
Facility Agent and, in each case, to any of that person's Affiliates, Related Funds, Representatives and 
professional advisers; 

(b) with (or through) whom it enters into (or may potentially enter into), whether directly or indirectly, any sub
participation in relation to, or any other transaction under which payments are to be made or may be made by 
reference to, one or more Finance Documents and/or the Company and to any of that person's Affiliates, 
Related Funds, Representatives and professional advisers; 

(c) appointed by any Finance Party or by a person to whom sub-clause 30.2.2 (a) or (b) above applies to receive 
communications, notices, information or documents delivered pursuant to the Finance Documents on its behalf; 

(d) who invests in or otherwise finances (or may potentially invest in or otherwise finance), directly or indirectly, 
any transaction referred to in sub-clause 30.2.2 (a) or (b) above; 

( e) to whom information is required or requested to be disclosed by any court of competent jurisdiction or any 
governmenta~ banking, taxation or other 

Sou'Cl PPL co~· ·~ 0 Ma, 03 22"8 Pe:.e'ld C\ ~9'"'"9>tl' J<Jcun1ent Research"' 
~ itrformtitlon contatnod horvn mry no-t bQ copl«I, adaptcw:J o.r dtstnbuted A11d l:s not WVTWltlld to b-Q .-:cutme, complvte or timely Thi1 u~ a:svme:s aB fltiJc3 for any cUm.agcs o-r k>ssm arfsl.ng from any u.. of thi:s lnformltlon, 
«milpt to the '"1lilnt sudJ chmages or loam Cllflnot be &mltfld or mcludfild by appHabJe .&ftt' PttSt fm4nc:MJ ptYfonntJ:nce ts no gutn:nt.e of future rwvlt.1. 



regulatory authority or similar body, the rules of any relevant stock exchange or pursuant to any applicable law 
or regulation; 

(f) to whom or for whose benefit that Finance Party charges, assigns or otherwise creates security (or may do so) 
pursuant to Clause 29.8 (Security over Lenders' rights); 

(g) to whom information is required to be disclosed in connection with, and for the purposes of, any litigation, 
arbitration, administrative or other investigations, proceedings or disputes; 

(h) who is a Party; or 

(i) with the consent of the Company; 

in each case, such Confidential Information as that Finance Party shall consider appropriate if: 

(i) in relation to sub-clause 30.2.2 (a), (b) and (c) above, the person to whom the Confidential Information 
is to be given has entered into a Confidentiality Undertaking except that there shall be no requirement 
for a Confidentiality Undertaking if the recipient is a professional adviser and is subject to professional 
obligations to maintain the confidentiality of the Confidential Information; 

(ii) in relation to sub-clause 30.2.2 (d) above, the person to whom the Confidential Information is to be 
given has entered into a Confidentiality Undertaking or is otherwise bound by requirements of 
confidentiality in relation to the Confidential Information they receive and is informed that some or all of 
such Confidential Information may be price-sensitive information; 

(iii) in rel!ltion to sub-clause 30.2.2 (~), (f) and (g) above, the person to whom the Confid~tial Information is 
to be given is infonned of its confidential nature and that some or all of such Confidential Information 
may be price-sensitive information except that there shall be no requirement to so inform it: in the 
opinion of that Finance Party, it is not practicable so to do in the circumstances; 

302.3 to any person appointed by that Finance Party or by a person to whom sub-clause 30.2.2 (a) or (b) above applies to 
provide administration or settlement services in respect of one or more of the Finance Documents including without 
limitation, in relation to the trading of participations in respect of the Finance Documents, such Confidential Infonnation 
as may be required to be disclosed to enable such service provider to provide any of the services referred to in this sub
clause 30.2.3 if the service provider to whom the Confidential Information is to be given has entered into a 
confidentiality agreement substantially in the form of the LMA Master Confidentiality Undertaking for Use With 
Administration/Settlement Service Providers or such other form of confidentiality undertaking agreed between the 
Company and the relevant Finance Party; 

302.4 to any rating agency (including its professional advisers) such Confidential Information as may be required to be 
disclosed to enable such rating agency to carry out its normal rating activities in relation to the Finance Documents 
and/or the Company if the rating agency to whom the Confidential Information is to be given is informed of its 
confidential 
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nature and that some or all of such Confidential Information may be price-sensitive information. 

30.3 Disclosure to numbering service providers 

303.1 Any Finance Party may disclose to any national or international numbering service provider appointed by that Finance 
Party to provide identification numbering services in respect of this Agreement, the Facility and/or the Company the 
following information: 

(a) name of the Company; 

(b) country of domicile of the Company; 

(c) place of incorporation of the Company; 

( d) date of this Agreement; 

(e) the names of the Facility Agent and the Arranger, 

(f) date of each amendment and restatement of this Agreement; 

(g) amount of Total Commitments; 

(h) currencies of the Facility; 

(i) type ofFacility; 

G) ranking of Facility; 

(k) Final Maturity Date for the Facility; 

(I) changes to any of the information previously supplied pursuant to paragraphs (a) to (k) above; and 

(m) such other information agreed between such Finance Party and the Company, 

to enable such numbering service provider to provide its usual syndicated loan numbering identification services. 

30.32 The Parties acknowledge and agree that each identification number assigned to this Agreement, the Facility and/or the 
Company by a numbering service provider and the information associated with each such number may be disclosed to 
users of its services in accordance with the standard tenns and conditions of that numbering service provider. 

3033 The Company represents that none of the information set out in paragraphs (a) to (m) of sub-clause 30.3. l above is, nor 
will at any time be, unpublished price-sensitive information. 

30.3.4 The Facility Agent shall notify the Company and the other Finance Parties of: 

(a) the name of any numbering service provider appointed by the Facility Agent in respect of this Agreement, the 
Facility and/or the Company; and 

(b) the number or, as the case may be, numbers assigned to this Agreement, the Facility and/or the Company by 
such numbering service provider. 
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31. CONFIDENTIALITY OF FUNDING RA TES AND REFERENCE BANK QUOT A TIONS 

31.1 Confidentiality and disclosure 

31.1.I The Facility Agent and each Obligor agree to keep each Funding Rate (and, in the case of the Facility Agent, each 
Reference Bank Quotation) confidential and not to disclose it to anyone, save to the extent permitted by sub-clause 
31.1.2, 31.1.3 and 31.1.4 below. 

31.1.2 The Facility Agent may disclose: 

(a) any Funding Rate (but not, for the avoidance of doubt, any Reference Bank Quotation) to the Company 
pursuant to Clause 11.4 (Notification of rates of interest); and 

(b) any Funding Rate or any Reference Bank Quotation to any person appointed by it to provide administration 
services in respect of one or more of the Finance Documents to the extent necessary to enable such service 
provider to provide those services if the service provider to whom that information is to be given has entered 
into a Confidentiality Undertaking. 

31. 1.3 The Facility Agent may disclose any Funding Rate or any Reference Bank Quotation, and each Obligor may disclose 
any Funding Rate, to: 

(a) any of its Affiliates and any of its or their officers, directors, employees, professional advisers, auditors and 
partners if any person to whom that Funding Rate or Reference Bank Quotation is to be given pursuant to this 
paragraph (a) is informed in writing of its confidential nature and that it may be price-sensitive information 
except that there shall be no such requirement to so inform if the recipient is subject to professional obligations 
to maintain the eonfidentiality of that Funding Rate or Reference Bank Quotation or is otheI"Wise bound by 
requirements of confidentiality in relation to it; 

(b) any person to whom information is required or requested to be disclosed by any court of competent jurisdiction 
or any governmental, banking, taxation or other regulatory authority or similar body, the rules of any relevant 
stock exchange or pursuant to any applicable law or regulation if the person to whom that Funding Rate or 
Reference Bank Quotation is to be given is informed in writing of its confidential nature and that it may be 
price-sensitive information except that there shall be no requirement to so inform if, in the opinion of the Facility 
Agent or the relevant Obligor, as the case may be, it is not practicable to do so in the circumstances; 

(c) any person to whom information is required to be disclosed in connection with, and for the purposes ot: any 
litigation, arbitration, administrative or other investigations, proceedings or disputes if the person to whom that 
Funding Rate or Reference Bank Quotation is to be given is informed in writing of its confidential nature and 
that it may be price-sensitive information except that there shall be no requirement to so inform if, in the opinion 
of the Facility Agent or the relevant Obligor, as the case may be, it is not practicable to do so in the 
circumstances; and 

(d) any person with the consent of the relevant Lender or Reference Bank, as the case may be. 
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31.1.4 The Facility Agent's obligations in this Clause 31 (Confidentiality of Funding Rates and Reference Bank Quotations) 
relating to Reference Bank Quotations are without prejudice to its obligations to make notifications under Clause 11.4 
(Notification of rates of interest) provided that (other than pursuant to paragraph (a) of sub-clause 31.1.2 above) the 
Facility Agent shall not include the details of any individual Reference Bank Quotation as part of any such notification. 

31.2 Other obligations 

31.2.1 The Facility Agent and each Obligor acknowledge that each Funding Rate (and, in the case of the Facility Agent, each 
Reference Bank Quotation) is or may be price-sensitive information and that its use may be regulated or prohibited by 
applicable legislation including securities law relating to insider dealing and market abuse and the Facility Agent and 
each Obligor undertake not to use any Funding Rate or, in the case of the Facility Agent, any Reference Banlc 
Quotation for any unlawful purpose. 

31.22 The Facility Agent and each Obligor agree (to the extent permitted by law and regulation) to inform the relevant Lender 
or Reference Bank, as the case may be: 

(a) of the circumstances of any disclosure made pursuant to paragraph (b) of sub-clause 31.1.3 above except where 
such disclosure is made to any of the persons referred to in that paragraph during the ordinary course of its 
supervisory or regulatory function; and 

(b) upon becoming aware that any information has been disclosed in breach of this Clause 31 (Confidentiality oj 
Funding Rates and Reference Bank Quotations). 

32. SET-OFF 

32.1.1 ·A Finance Party may set off any matured obligation owed to it by the Company under the Finance Documents (to the 
extent beneficially owned by that Finance Party) against any obligation (whether or not matured) owed by that Finance 
Party to the Company, regardless of the place of payment, booking branch or currency of either obligation. If the 
obligations are in different currencies, the Finance Party may convert either obligation at a market rate of exchange in its 
usual course of business for the purpose of the set-off. 

32.12 Any credit balances taken into account by an Ancillary Lender when operating a net limit in respect of any overdraft 
under an Ancillary Facility shall on enforcement of the Finance Documents be applied first in reduction of the overdraft 
provided under that Ancillary Facility in accordance with its terms. 

33. PRO RATA SHARING 

3 3 .1 Redistrlb utio n 

33.1.1 If any amount owing by the Company under this Agreement to a Lender (the "recovering Lender") is discharged by 
payment, set-off or any other manner other than through the Facility Agent under this Agreement (a "recovery"), then: 

(a) the recovering Lender must, within three Business Days, supply details of the recovery to the Facility Agent; 
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(b) the Facility Agent must calculate whether the recovery is in excess of the amount which the recovering Lender 
would have received if the recovery had been received by the Facility Agent under this Agreement; and 

(c) the recovering Lender must pay to the Facility Agent an amount equal to the excess (the "redistribution"). 

Sub-clause 33.1.1 above shall not apply to any amount received or recovered by an Ancillary Lender in respect of any cash 
cover provided for the benefit of that Ancillary Lender. 

33.2 Effect of redistribution 

332.1 The Facility Agent must treat a redistnbution as if it were a payment by the Company under this Agreement and 
distnbute it among the Lenders, other than the recovering Lender, accordingly. 

3322 When the Facility Agent makes a distnbution under sub-clause 33.2. l above, the recovering Lender will be subrogated 
to the rights of the Finance Parties which have shared in that redistribution. 

3323 If and to the extent that the recovering Lender is not able to rely on any rights of subrogation under sub-clause 33.2.2 
above, the Company will owe the recovering Lender a debt which is equal to the redistnbution, immediately payable 
and of the type originally discharged. 

332.4 If: 

(a) a recovering Lender must subsequently return a recovery, or an amount measured by reference to a recovery, to 
the Company; and 

(b) the recovering Lender has paid a redistribution in relation to that recovery, · 

each Finance Party must reimburse the recovering Lender all or the appropriate portion of the redistnlmtion paid to that 

Finance Party, together with interest for the period while it held the re-distnbution. In this event, the subrogation in sub

clause 33.2.2 above will operate in reverse to the extent of the reimbursement 

33.3 Exceptions 

Notwithstanding any other term of this Clause 32.1.1, a recovering Lender need not pay a redistribution to the extent that: 

33.3.l it would not, after the payment, have a valid claim against the Company in the amount of the redistribution; or 

3332 it would be sharing with another Finance Party any amount which the recovering Lender has received or recovered as a 
result of legal or arbitration proceedings, where: 

(a) the recovering Lender notified the Facility Agent of those proceedings; and 

(b) the other Finance Party had an opportunity to participate in those proceedings but did not do so or did not take 
separate legal or arbitration proceedings as soon as reasonably practicable after receiving notice of them. 

33.4 Ancillary Lenders 
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33.4.1 This Clause 32 shall not apply to any receipt or recovery by a Lender in its capacity as an Ancillary Lender at any time 
prior to service ofnotice under Clause 22.15 (Acceleration). 

33.42 Following service of notice under Clause 22.15 (Acceleration), this Clause 32 shall apply to all receipts or recoveries by 
Ancillary Lenders except to the extent that the receipt or recovery represents a reduction from the Permitted Gross 
Outstandings ofa Multi-account Overdraft to or towards an amount equal to its Designated Net Amount 

34. SEVERABILITY 

34.1 If a term of a Finance Document is or becomes illega~ invalid or unenforceable in any jurisdiction, that shall not affect: 

34.1. I the legality, validity or enforceability in that jurisdiction of any other term of the Finance Documents; or 

34.12 the legality, validity or enforceability in other jurisdictions of that or any other term of the Finance Documents. 

35. COUNTERPARTS 

Each Finance Document may be executed in any number of counterparts. This has the same effect as if the signatures on the 
counterparts were on a single copy of the Finance Document 

36. NOTICES 

36. l In writing 

36.1.1 Any communication in connection with a Finance Document must be in writing and, unless otherwise stated, may be 
given: 

(a) in person, by post, or fax or any other electronic communication approved by the Facility Agent; or 

(b) if between the Facility Agent and a Lender and the Facility Agent and the Lender agree, by e-mail or other 
electronic communication. 

36.12 For the purpose of the Finance Documents, an electronic communication will be treated as being in writing. 

36.1.3 Unless it is agreed to the contrary, any consent or agreement required under a Finance Document must be given in 
writing. 

36.2 Contact details 

362.I Except as provided below, the contact details of each Party for all communications in connection with the Finance 
Documents are those notified by that Party for this purpose to the Facility Agent on or before the date it becomes a 
Party. 

3622 The contact details of the Company for this purpose are: 
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Address: 

Fax number: 

Phone number: 

E-mail: 

Attention: 

Avonbank, Feeder Road, Bristol BS2 OTB 

01179332108 

01179 332 354 

jhun t9@westempower.co.uk 

Julie Hunt 

The contact details of the Facility Agent for this purpose are: 

Address: 

Fax number: 

E-mail: 

Attention: 

2 King Edward Street, London EClA !HQ 

44 208313 2149 

em ea.7115loansagency@bankofamerica.com 

Loans Agency 

362.3 Any Party may change its contact details by giving five Business Days' notice to the Facility Agent or (in the case of 
the Facility Agent) to the other Parties. 

36.2.4 Where a Party nominates a particular department or officer to receive a communication, a communication will not be 
effective if it fails to specify that department or officer. 

36.3 Effectiveness 

363.l Except as provided below, any communication in connection with a Finance Document will be deemed to be given as 
follows: 

(a) if delivered in person, at the time of delivery; 

(b) if posted, five days after being deposited in the post, postage prepaid, in a correctly addressed envelope; and 

(c) ifby fax, when received in legible form. 

3632 A communication given under sub-clause 36.3. l above but received on a non-working day or after business hours in 
the place of receipt will only be deemed to be given on the next working day in that place. 

36.33 A communication to the Facility Agent will only be effective on actual receipt by it 

36.4 The Company 

All fonnal communication under the Finance Documents to or from the Company must be sent through the Facility Agent 

36.5 Communication when Facility Agent is Impaired Agent 

If the Facility Agent is an Impaired Agent the Parties may, instead of communicating with each other through the Facility 
Agent, communicate with each other directly and (while the Facility Agent is an Impaired Agent) all the provisions of the 
Finance Documents which require communications to be made or notices to be given to or by the Facility Agent shall be varied 
so that communications may be made and notices given to or by the relevant Parties directly. This provision shall not operate 
after a replacement Facility Agent has been appointed. 

37. LANGUAGE 

Su.u 1CE. PPL ::CFh .l Q ~1 .:t, J3 2~··8 ~ :.e..-ed ti) r\'1•1 '"'.~··.:tr Joi..urnB'lt Re~~rtr''1~"4 
TM lnformml<Jn contamod hQIWfJ may not bo copta:J, adaptvd Of dtstnbutQCJ and ts not 1RrTWJtttd to bo occtJrnlc comp1'11e or timely Th-0 u~ a:swmes aJJ nW for any damlga:s or~ ansJ.ng from any um of thl:s JnfomwrtJon, 
~to tho O.l'tO"'ll SlJch d~ or toa:e:s C311not bo brnlt'1d or ardudod by fiPP/rcabJo t.w Pm:t ftnltflaDI pcrformanc:u ts no gult'lftltw of futuro rosults_ 



3 7 .1.1 Any notice given in connection with a Finance Document must be in English. 

3 7 .1.2 Any other document provided in connection with a Finance Document must be: 

(a) in English; or 

(b) (unless the Facility Agent otherwise agrees) accompanied by a certified English translation. In this case, the 
English translation prevails unless the document is a statutory or other official document 

38. GOVERNING LAW 

This Agreement and any non-contractual obligations arising out of or in connection with it are governed by English law. 

39. ENFORCEMENT 

39.l Jurisdiction 

39.1.1 The English courts have exclusive jurisdiction to settle any dispute in connection with any Finance Document including 
a dispute relating to any non-contractual obligation arising out of or in connection with this Agreement 

39.1.2 The English courts are the most appropriate and convenient courts to settle any such dispute and the Company waives 

objection to those courts on the grounds of inconvenient forum or otherwise in relation to proceedings in connection 
with any Finance Document 

39.13 This Clause is for the benefit of the Finance Parties only. To the extent allowed by law, a Finance Party may take: 

(a) proceedings in any other court; and 

(b) concurrent proceedings in any number of jurisdictions. 

This Agreement has been entered into on the date stated at the beginning of this Agreement. 
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Name of Original Lender Commitment 

Abbey National Treasury Services pie £38,571,428.57 
(trading as Santander Global Banking 
& Markets) 

Bank of America Merrill Lynch £30,000,000.00 
International Limited 

Barclays Bank PLC £38,571,428.57 

HSBC Bank pie £38,571,428.58 

Lloyds Bank pie £38,571,428.57 

Mizuho Bank, Ltd £38,571,428.57 

The Royal Bank of Scotland pie £38,571,428.57 

Royal Bank of Canada £38,571,428.57 

Total £300,000,000 

SCHEDULE 1 
ORIGINAL PARTIES 

Treaty Passport scheme reference number and 
jurisdiction of tax residence (if applicable) 
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SCHEDULE2 

CONDITIONS PRECEDENT DOCUMENTS 

[SATISFIED] 
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SCHEDULE3 
REQUESTS 

To: Bank of America Merrill Lynch International Limited as Facility Agent 

From: Western Power Distribution (East Midlands) pie 

Date: [•] 

Western Power Distribution (East Midlands) pie - £300,000,000 Facilltles Agreement dated 4 April 2011 (as amended and restated 

from time to time) (the" Agreement") 

I. We refer to the Agreement This is a Request Tenns defined in the Agreement have the same meaning in this Request unless 
given a different meaning in this Request 

2. We wish to borrow a Loan on the following terms: 

(a) Drawdown Date: [ •] 

(b) Amount/currency:[•] 

(c) Term:[•] 

3. Our payment instructions are: [ •] 

4. We confirm that each condition precedent under the Agreement which must be satisfied on the date of this Request is so 
satisfied. 

5. We confirm that as at [relevant testing date] Consolidated EBITDA was[•] and Interest Payable was[•]; therefore, the ratio of 
Consolidated EBITDA to Interest Payable was[•] to I. 

6. We confirm that as at [relevant testing date] Regulatory Asset Base was[•] and Total Net Debt was[•]; therefore, Total Net 
Debt does not exceed an amount equal to 85% of the Regulatory Asset Base. 

7. This Request is irrevocable. 

By: 

Western Power Distribution (East Midlands) pie 
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SCHEDULE4 
FORM OF TRANSFER CERTIFICATE 

To: Bank of America Merrill Lynch International Limited as Facility Agent 

From: [THE EXISTING LENDER] (the Existing Lender) and [THE NEW LENDER] (the New Lender) 

Date: [•] 

Western Power Distribution (East Midlands) pie - £300,000,000 Facilities Agreement dated 4 April 2011 (as amended and restated 

from time to time) (the "Agreement") 

We refer to the Agreement This is a Transfer Certificate. Terms defined in the Agreement have the same meaning in this Transfer 

Certificate unless given a different meaning in this Transfer Certificate. 

1. The Existing Lender and the New Lender agree to the Existing Lender transfening by novation to the New Lender, and in 
accordance with Clause 29.3 (Procedure for transfer by way of novation ), all of the Existing Lender's rights and obligations 
under the Agreement and the other Finance Documents which relate to that portion of the Existing Lender's Commitment(s) 
and participations in Loans under the Agreement as specified in the Schedule below. 

2. The proposed Transfer Date is[•]. 

3. The administrative details of the New Lender for the purposes of the Agreement are set out in the Schedule. 

4.· The New Lender confirms, for the benefit ofthe·Facility Agent and without· liability to the Company, that it is: 

(a) [a Qualifying Lender falling within paragraph (a Xi) or paragraph (b) of the definition of Qualifying Lender;] 

(b) [a Treaty Lender;] 

(c) [not a Qualifying Lender].• 

5. [The New Lender confirms that the person beneficially entitled to interest payable to that Lender in respect of an advance under 
a Finance Document is either: 

(a) a company resident in the United Kingdom for United Kingdom tax purposes; or 

(b) a partnership each member of which is: 

(i) a company so resident in the United Kingdom; or 

(ii) a company not so resident in the United Kingdom which carries on a trade in the United Kingdom through a permanent 
establishment and which brings into account in computing its chargeable profits (within the meaning of section 19 of 
the CTA) the whole of any share of interest payable in respect of that advance that falls to it by reason of Part 17 of the 
CTA; or 

(c) a company not so resident in the United Kingdom which carries on a trade in the United Kingdom through a permanent 
establishment and which brings into account interest payable in respect of 

----------- -- - --· 
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that advance in computing the chargeable profits (within the meaning of section 19 of the CTA) of that company.]** 

6. [The New Lender confirms (for the benefit of the Facility Agent and without liability to the Company) that it is a Treaty Lender 
that holds a passport under the HMRC DT Treaty Passport scheme (reference number[•]), and is tax resident in [•] *** so that 
interest payable to it by the Company is generally subject to full exemption from UK withholding tax and notifies the Company 
that the Company must make an application to HM Revenue & Customs under form DTTP2 within 30 days of the Transfer 
Date.]**** 

NOTES: 

• 

•• 

••• 
•••• 

7. 

Delete as applicable - each New Lender is required to confirm which of these three categories it falls 
within. 

Include if New Lender comes within paragraph (a)(ii) of the definition of Qualifying Lender in Clause 
14.1 (Definitions). 

Insert jurisdiction of tax residence . 

This confirmation must be included if the New Lender holds a passport under the HMRC DT Treaty 
Passport scheme and wishes that scheme to apply to the Agreement 

This Transfer Certificate and any non-contractual obligations arising out of or in connection with it are governed by English 
law. 
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[EXISTING LENDER] 

By: 

THE SCHEDULE 

Rights and obligations to be tramferred by novatlon 

[insert relevant details, including applicable Commitment (or part)] 

Administrative detal11 of the New Lender 

[insert details ofFacility Office, address for notices and payment details etc.] 

[NEW LENDER] 

By: 

The Transfer Date is confirmed by the Facility Agent as[•]. 

[.] 

By: 
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SCHEDULES 
FORM OF COMPLIANCE CERTIFICATE 

To: Bank of America Merrill Lynch International Limited as Facility Agent 

From: Western Power Distribution (East Midlands) pie 

Date: [•] 

Western Power Distribution (East Midlands) pie - £300,000,000 Facilities Agreement dated 4 April 2011 (as amended and restated 

from time to time) (the "Agreement") 

1. We refer to the Agreement This is a Compliance Certificate. Terms defined in the Agreement have the same meaning in this 
Compliance Certificate unless given a different meaning in this Compliance Certificate. 

2. We confirm that as at [relevant testing date], Consolidated EBITDA was[•] and Interest Payable was[•], therefore the ratio of 
Consolidated EBITDA to Interest Payable was [ •] to 1. 

3. We confirm that as at [relevant testing date], Regulatory Asset Base was[•] and Total Net Debt was[•]; therefore Total Net 
Debt does not exceed 85% of the Regulatory Asset Base. 

4. We set out below calculations establishing the figures in paragraphs 2 and 3 above: 

5. We confirm that the following companies were Material Subsidiaries at [relevant testing date]: 

[.]. 

6. [We confirm that no Default is outstanding as at [relevant testing date].] 1 

WESTERN POWER DISTRIBUTION (EAST MIDLANDS) PLC 

By: 

Director 

Director 

I lfthis 'te:tement cannot be .llWle. the certificate 1hould identify any Default that is outstanding and the steps, If any. beina takeo. to remedy iL 
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SCHEDULE 6 
FORM OF INCREASE CONFIRMATION 

To: Bank of America Merrill Lynch International Limited as Facility Agent and Western Power Distribution (East Midlands) 
pie as Company 

From: [the Increase Lender] (the "Increase Lender") 
Dated: [•] 

Western Power Distribution (East Midlands) pie - £300,000,000 Facillties Agreement dated 4 April 2011 (as amended 

and restated from time to time) (the "Agreement") 

I .We refer to the Agreement This is an Increase Confinnation. Terms defined in the Agreement have the same meaning in this 

Increase Confinnation unless given a different meaning in this Increase Confirmation. 

2.We refer to Clause 2.2 (Increase) of the Agreement 

3.ln accordance with the terms of the Agreement, the Increase Lender agrees to assume and will assume all of the obligations 

corresponding to the Commitment specified in the Schedule (the "Relevant Commitment") as if it was an Original Lender 

under the Agreement 

4.The proposed date on which the increase in relation to the Increase Lender and the Relevant Commitment is to take effect (the 

"Increase Date") is[•]. 

5.0n the fucrease Date, the Increase Lender becomes party to the Finance Documents as a Lender. 

6.The Facility Office and address, fax number and attention details for notices to the Increase Lender are set out in the Schedule. 

7.The Increase Lender expressly acknowledges the limitations on the Lenders' obligations referred to in Clause 2.2 (Increase). 

8.The Increase Lender confirms, for the benefit of the Facility Agent and without liability to the Company, that it is: 

8.1.1 [a Qualifying Lender falling within paragraph (aXi) or paragraph (b) of the definition of Qualifying Lender;] 

8.l.2[a Treaty Lender;] 

8. I .3[not a Qualifying Lender].• 

9.[The Increase Lender confirms that the person beneficially entitled to interest payable to that Lender in respect of an advance under a 

Finance Document is either: 

9 .1.1 a company resident in the United Kingdom for United Kingdom tax purposes; or 

9.l.2a partnership each member of which is: 

(!)a company so resident in the United Kingdom; or 
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(2)a company not so resident in the United Kingdom which carries on a trade in the United Kingdom through a 

permanent establishment and which brings into account in computing its chargeable profits (within 

the meaning of section 19 of the CTA) the whole of any share of interest payable in respect of that 

advance that falls to it by reason of Part 17 of the CT A; or 

9.l.3a company not so resident in the United Kingdom which carries on a trade in the United Kingdom through a permanent 

establishment and which brings into account interest payable in respect of that advance in computing the 

chargeable profits (within the meaning of section 19 of the CT A) of that company.]** 

10.[The Increase Lender confirms (for the benefit of the Facility Agent and without liability to the Company) that it is a Treaty Lender 

that holds a passport under the HMRC DT Treaty Passport scheme (reference number [ • ]), and is tax resident in [ •] *** so 

that interest payable to it by the Company is generally subject to full exemption from UK withholding tax and notifies the 

Company that the Company must make an application to HM Revenue & Customs under form DTTP2 within 30 days of the 

Transfer Date.]**** 

NOTES: 

• 

•• 

••• 
•••• 

Delete as applicable - each Increase Lender is required to confirm which of these three categories it falls 
within. 

Include if Increase Lender comes within paragraph (a)(ii) of the definition of Qualifying Lender in Clause 
14.l (Defmitions). 

Insert jurisdiction of tax residence . 

This confirmation must be included if the Increase Lender holds a passport under the HMRC DT Treaty 
Passport scheme and wishes that scheme to apply to the Agreement. 

I I .This Increase Confirmation may be executed in any number of counterparts and this has the same effect as if the signatures on the 

counterparts were on a single copy of this Increase Confinnation. 

12.This Increase Confinnation and any non-contractual obligations arising out of or in connection with it are governed by English law. 

13.This Increase Confirmation has been entered into on the date stated at the beginning of this Increase Confirmation. 
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THE SCHEDULE 
Relevant Commitment/rights and obligations to be assumed by the Increase Lender 

[insert relevant details] 
[Facility office address, fax number and attention details for notices and account details for payments] 

[Increase Lender] 
By: 
This Increase Confirmation is confirmed as an Increase Confirmation for the purposes of the Agreement by the Facility Agent and the 
Increase Date is confirmed as [ •]. 

Facility Agent 

By: 

as Facility Agent for and on behalf of each of the parties to the 
Agreement (other than the Increase Lender) 
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Facility Agent notifies the Company if a currency 
is approved as an Optional Currency in accordance 
with Clause 4.3 (Conditions relating to Optional 
Currencies) 

Delivery ofa duly completed Request (Clause 5.2 
(Completion of Requests)) 

Facility Agent determines (in relation to a Loan) 
the Base Currency Amount of the Loan, if required 
under Clause 5 .4 (Advance of Loan) and notifies 
the Lenders of the Loan in accordance with Clause 
5.4 (Advance of Loan) 

Facility Agent receives a notification from a 
Lender under Clause 7.2.1 (Revocation of a 
currency) 

Facility Agent gives notice in accordance with 
Clause 7.2 (Revocation of a currency) 

LIBOR or EURIBOR is fixed 

"U" date of utilisation 

"U-X" = X Business Days prior to date of utilisation. 

SCHEDULE 7 
TIMETABLES 

Loans in euro 

U-3 

9:30 a.m. 

U-3 

Noon 

Quotation Day 

Quotation Day 

5:30 p.m. 

Quotation Day as of 
11 :00 a.m. London 
time in respect of 
LIBOR and as of 
11 :00 a.m. (Brussels 
time) in respect of 
EURIBOR 

Loans In sterling 

U-1 

9:30 a.m. 

U-1 

Noon 

Quotation Day as of 
11:00 a.m. 

Loans In other 
currencies 

U-4 

U-3 

9:30 a.m. 

U-3 

Noon 

Quotation Day 

Quotation Day 

5:30 p.m. 

Quotation Day as of 11 :00 
a.m. 
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SCHEDULE 8 
FORM OF SUBORDINATION DEED 

THIS SUBORDINATION DEED is entered into as a deed on [ ] and is made BETWEEN: 

! .WESTERN POWER DISTRIBUTION (EAST MIDLANDS) PLC (registered number 02366923) (the Company); 

2.[SUBORDINATED CREDITOR] (the Subordinated Creditor); and 

3.[•], as Facility Agent acting on behalf of the Lenders (the Facility Agent). 

I. INTERPRETATION 

1.1 Definitions 

In this Deed: 

Agreement means the £300,000,000 Multicurrency Revolving Facility Agreement dated 4 April 2011 as amended from time 
to time between, amongst others, the Company and Bank of America Merrill Lynch International Limited as Facility Agent 

Certificate means a document substantially in the form set out ID. Annex 2 (Form ofCertifiCate). 

Party means a party to this Deed. 

Permitted Subordinated Debt Payment means: 

(a) the repayment or prepayment of any principal amount (or capitalised interest) outstanding under the Subordinated 
Finance Document; 

(b) the payment of any interest, fee or charge accrued or due under or any other amount payable in connection with the 
Subordinated Finance Document; or 

(c) the purchase, redemption, defeasance or discharge of any amount outstanding under the Subordinated Finance 
Document, 

provided that the Company, prior to any action referred to in paragraphs (a) to (c) above being taken, delivers to the Facility 
Agent a Certificate, signed by two directors of the Company, certifying that, taking into account any such action, the Company 
will be in compliance with its obligations under Clause 20 (Financial Covenants) of the Agreement on each of the next two 
Measurement Dates. 

Senior Debt means any present or future liability (actual or contingent) payable or owing by the Company to a Finance Party 
under or in connection with the Finance Documents. 

Senior Debt Discharge Date means the date on which all the Senior Debt has been unconditionally and irrevocably paid and 
discharged in full and no Finance Party has any commitment or liability, whether present or future, actual or contingent, in 
relation to the Facility, as determined by the Facility Agent 

Source PPL C08D ':J 0, ~"31 83 22· B 
The Enfomtatlon contained hwVn may not bo copkld, adllpto:J or dlstributod and 12 not wttmtntllild to be .:cuntre,, compJtlte or tllTKlly, The user assunKt:S ail mks for any~ Of' kissm .t.lng from any u&u of tltfs lnfonnstton, 
~to t/J.Q QXfQnt 9UCh datmigflS or .lo5"!3cannotbQ11mited or oxdudod by .,::>plicrJblo l'-V PilSl fmtmci:JI pwformanC{} ls no gu.-.nttJe of future rtlllVlll. 



Subordinated Creditor Accession Deed means a deed substantially in the form set out in 0 (Fonn of Subordinated Creditor 
Accession Deed). 

Subordinated Debt means any present or future liability (actual or contingent) payable or owing by the Company to the 
Subordinated Creditor under or in connection with any Subordinated Finance Document 

Subordinated Finance Document means [•]. 

1.2 Construction 

I 2.1 Capitalised terms defined in the Agreement have the same meaning in this Deed, unless given a different meaning in 
this Deed 

I 22 The principles of construction set out in the Agreement will have effect as if set out in this Deed. 

1.23 Any undertaking by the Subordinated Creditor in this Deed remains in force from the date of this Deed to the Senior 
Debt Discharge Date. 

1.3 Third Party rights 

Unless otherwise indicated and save in respect of any other creditor under any of the Finance Documents, a person who is not 
a party to this Deed has no right under the Contracts (Rights of Third Parties) Act 1999 (or any other applicable law) to enforce 
any term of this Deed. 

2. SUBORDINATION 

2.1 Ranking 

Each of the Parties hereby agrees that the Senior Debt, whether secured or unsecured, shall rank senior in priority to the 
Subordinated Debt 

2.2 Undertakings of the Company 

The Company must not without the prior consent of the Lenders: 

22.l make any payment whatsoever in respect of the Subordinated Debt other than a Permitted Subordinated Debt Payment; 
or 

222 secure, in any manner, all or any part of the Subordinated Debt; or 

22.3 defease, in any manner, all or any part of the Subordinated Debt; or 

22.4 give any financial support (including the talcing of any participation, the giving of any guarantee or other assurance or 
the making of any deposit) to any person in connection with all or any part of the Subordinated Debt; or 

2.2.5 procure any other person to do any of the acts or take any of the actions referred to paragraphs 2.2.1 to 2.2.4 above. 

2.3 Undertakings of the Subordinated Creditor 

23.1 The Subordinated Creditor will not without the prior written consent of the Lenders: 
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(a) allow to exist or receive the benefit of any Security Interest, guarantee, indemnity or other assurance against loss 
in respect of all or any of the Subordinated Debt or all or any rights which it may have against the Company in 
respect of all or any part of the Subordinated Debt; or 

(b) take or omit to take any action or step whereby the subordination of all or any of the Subordinated Debt might 
be terminated, impaired or adversely affected. 

2.32 The Subordinated Creditor will not without the prior written consent of the Lenders receive any payment save where 
such payment is a Permitted Subordinated Debt Payment 

2.3.3 The Subordinated Creditor will not without the prior written consent of the Lenders: 

(a) demand payment, declare prematurely due and payable or otherwise seek to accelerate payment of or place on 
demand all or any part of the Subordinated Debt or enforce the Subordinated Debt by execution or otherwise; 

(b) initiate or support or take any steps with a view to, or which may lead to: 

(i) any insolvency, liquidation, reorganisation, administration or dissolution proceedings; 

(ii) any voluntary arrangement or assignment for the benefit of creditors; or 

(iii) any similar proceedings, 

involving the Company or any of its Subsidiaries, whether by petition, convening a meeting, voting for a 
resolution or otherwise; 

( c) bring or support any legal proceedings against the Company or any of its Subsidiaries; or 

( d) otherwise exercise any remedy for the recovery of all or any part of the Subordinated Debt (including, without 
limitation, the exercise of any right of set-off, counterclaim or lien). 

2.3.4 If the Subordinated Creditor receives any payment which is in breach of any Finance Document, it shall hold such sums 
on trust for the Facility Agent (acting on behalf of the Lenders) and pay them immediately to the Facility Agent (acting 
on behalf of the Lenders) to be applied against the Senior Debt 

2.3 .5 The Subordinated Creditor and the Company hereby agree for the benefit of the Facility Agent and the Lenders that, 
notwithstanding the terms of the Subordinated Finance Document and any agreement relating to the Subordinated Debt, 
the Subordinated Debt is made available on terms such that it is not, save for a Permitted Subordinated Debt Payment or 
otherwise with the consent of the Lenders, repayable unless and until the Senior Debt Discharge Date shall have 
occurred. 

2.4 Subordination on insolvency 

If there occurs any payment, distnbution, division or application, partial or complete, voluntary or involuntary, by operation of 
law or otherwise, of all or any part of the assets of any kind or character of the Company or the proceeds thereof, to creditors of 
the Company, by reason of the liquidation, dissolution or other winding-up of the Company or its businesses or any 
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bankruptcy, reorganisation, receivership or insolvency or similar proceeding or any assignment for the benefit of creditors or 
there is a marshalling of the assets and liabilities of the Company, or the Company becomes subject to any event mentioned in 
clause 22.6 (Insolvency proceedings) of the Agreement or a voluntary arrangement, then and in any such event: 

2.4.1 the Subordinated Debt shall continue to be subordinated to the Senior Debt; 

2.42 any payment or distnbution of any kind or character and all and any rights in respect thereof: whether in cash, securities 
or other property which is payable or deliverable upon or with respect to the Subordinated Debt or any part thereof by a 
liquidator, administrator or receiver (or the equivalent thereof) of the Company or its estate (the "rights") made to or 
paid to, or received by the Subordinated Creditor or to which the Subordinated Creditor is entitled shall be held on trust 
by the Subordinated Creditor for the Lenders and shall forthwith be paid or, as the case may be, transferred or assigned 
to the Lenders to be applied against the Senior Debt; 

2.4.3 if the trust referred to in paragraph 2.4.2 above or paragraph 2.3.4 of Clause 2.3 above fails or cannot be given effect to 
or if the Subordinated Creditor receives and retains the relevant payment or distribution, the Subordinated Creditor will 
pay over such rights in the form received to the Facility Agent (acting on behalf of the Lenders) to be applied against 
the Senior Debt; 

2.4.4 the Subordinated Creditor acknowledges the rights of the Facility Agent (acting on behalf of the Lenders) to demand, 
sue and prove for, collect and receive every payment or distribution referred to in paragraph 2.4.2 above and give 
acquittance therefore and to file claims and take such other proceedings, in the Facility Agent's own name or otherwise, 
as the Facility Agent may deem necessary or advisable for the enforcement of this Deed; and 

2.4.5 the Subordinated Creditor by way of security for its obligations under this Deed irrevocably appoints the Facility Agent 
to be it;s attorney in order to enable the Facility Agent to ~nforce any and all clairru? upon or with respect to _the 
Subordinated Debt or any part thereof: and to collect and receive any and all payments or distributions referred to in 
paragraph 2.4.2 above or to do anything which that Subordinated Creditor has authorised the Facility Agent or any 
other Party to do under this Deed or is itself required to do under this Deed but has failed to do (and the Facility Agent 
may delegate that power on such terms as it sees fit). 

3. SET-OFF 

3.1.I The Subordinated Creditor shall not set off against the Subordinated Debt any amount payable by the Subordinated 
Creditor to the Company. 

3.12 If any part of the Subordinated Debt is discharged in whole or in part by way of set- off: the Subordinated Creditor will 
promptly pay to the Facility Agent for application in accordance with the terms of paragraph 2.4.2 of Clause 2.4 
(Subordination on insolvency) an amount equal to the amount of the Subordinated Debt discharged by such set-off. 

4. NEW MONEY 

The Subordinated Creditor hereby agrees that the Facility Agent (acting on behalf of the Lenders) may, at its discretion, 
increase the facility made available to the Company and make further 

-----------···----------- -------- ---
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advances to the Company, and each such advance will be deemed to be made under the tenns of the Agreement 

5. PROTECTION OF SUBORDINATION 

5.1.1 The subordination in this Deed is a continuing subordination and benefits the ultimate balance of the Senior Debt 

5.12 Except as provided in this Deed, the subordination is, and the Subordinated Creditor's obligations under this Deed wil~ 
not be affected by any act, omission or thing which, but for this provision, would reduce, release or prejudice the 
subordination or any of the Subordinated Creditor's obligations under this Deed. 

6. MISCELLANEOUS 

6.1.1 This Deed overrides anything in any Subordinated Finance Document to the contrary. 

6.12 Any communication in respect of this Deed must be in writing. Contact details for each Party are set out opposite their 
name, below. 

6.1.3 This Deed is a Finance Document 

7. ASSIGNMENT 

7.1.1 The Facility Agent (acting on behalf of the Lenders) shall have the full and unfettered right to assign or otherwise 
transfer the whole or any part of the benefit of this Deed to any person to whom all or a corresponding part of its rights, 
benefits and obligations under any of the Finance Documents are assigned or transferred in accordance with their 
provisions. 

7 .1.2 The Subordinated Creditor shall not assign or transfer all or any of its rights, title, benefit and interest in or to all or any 
part of the Subordinated Debt unless in full and on or prior to such assignment or transfer the assignee or transferee 
accedes to this Deed as Subordinated Creditor pursuant to the Subordinated Creditor Accession Deed. 

8. TRUSTS 

8.1.1 The Facility Agent shall hold the benefit of this Deed upon trust for itself and the Lenders. 

8.1.2 The peI]Jetuity period for each trust created by this Deed shall be 80 years. 

9. TERMINATION 

Subject to Clause 4 (New Money), on the Senior Debt Discharge Date, the tenns of this Deed shall terminate. 

10. GOVERNING LAW 

This Deed and any non-contractual obligations arising out of or in connection with it are governed by English law. 

11. JURISDICTION 

--------------
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The English courts have exclusive jurisdiction to settle any dispute including a dispute relating to non-contractual obligations 
arising out of or in connection with this Deed and the Parties submit to the exclusive jurisdiction of the English courts. 

IN WITNESS whereof this Deed has been duly executed by the Parties on the day and year first above written. 
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Annex 1 

Form of Subordinated Creditor Accession Deed 

To: [•],as Facility Agent acting on behalf of the Lenders. 

To: WESTERN POWER DISTRIBUTION (EAST MIDLANDS) PLC 

From: [Acceding Subordinated Creditor] 

THIS DEED is made on [date] by [Acceding Subordinated Creditor] (the "Acceding Subordinated Creditor") in relation to the 
subordination deed (the "Subordination Deed") dated [•]between, among others, Western Power Distribution (East Midlands) pie) as 
Company,[•] as Facility Agent and the Subordinated Creditor (as defined in the Subordination Deed). Terms defined in the 
Subordination Deed shall, unless otherwise defined in this Deed, bear the same meanings when used in this Deed. 

In consideration of the Acceding Subordinated Creditor being accepted as the Subordinated Creditor for the purposes of the 
Subordination Deed, the Acceding Subordinated Creditor confirms that, as from [date], it intends to be party to the Subordination Deed 
as the Subordinated Creditor and undertakes to perform all the obligations expressed in the Subordination Deed to be assumed by the 
Subordinated Creditor and agrees that it shall be bound by all the provisions of the Subordination Deed, as if it had been an original 
party to the Subordination Deed as the Subordinated Creditor. 

This Deed and any non-contractual obligations arising out of or in connection with it are governed by English law. 

IN WITNESS whereof this Deed has been duly executed by the Parties on the day and year first above written. 

Sr,u•c t:. Pl\ : J~H ~ ~· 0 ~~} .:1, ~j r. ~· ~\ \',!;.'0d b, ~.~·:.r'l ~~· ~· D-cc.1...mt"t l=f t..:-.~·.:1' L ... ~'1 
Ttlfl infonnat10n contttlrnJd haean may not be copied, ~ttJd or dll:tnbutod and 13 not WilfTliltii/IJ to be .-:cunllQ romplflte o-r tllrKlly Tho uSCF' aa5Ul110$ all nW for my dmqgcs or .lo'l:5M arJ&t!JQ from my u5'1 of Iha In format.Jon, 
Qlllalpl to the m .. t wch ctam.gsi 0< tosses C3f'lnot ~ /:tmlftld or fJXdud«J by apphc:ab'8 taw Past f/nam;;J:J/ perlormlJltC() IS no gu.-.ntoo of future msults. 



SIONA TORIES 

Company 

EXECUTED as a DEED 

by WESTERN POWER DISTRIBUTION (EAST MIDLANDS) PLC 

acting by 

In the presence of: 

Witness's Signature: 

Name: 

Address: 

Company contact details: 

Address: 

Fax number: 

Phone number: 

E-mail: 

Attention: 

Acceding Subordinated Creditor 

EXECUTED as a DEED 

by [ACCEDING SUBORDINATED CREDITOR) 

acting by 

In the presence of: 

Witness's Signature: 

Name: 

Address: 

Subordinated Creditor contact details: 

Address: 

Fax number: 

Phone number: 

E-mail: 

Attention: 

Facility Agent 

Director 

Avonbank, Feeder Road, 

Bristol BS2 OTB 

01179 332 108 

01179 332 354 

jhunt9@wsternpower.co.uk 

Julie Hunt 

Director 
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EXECUTED as a DEED 

by [AGENT] 

acting by 

In the presence of: 

Witness's Signature: 

Name: 

Address: 

Facility Agent contact details: 

Address: 

Director 
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Annex 2 

Form of Certificate 

To: [•] as Facility Agent 

From: [Western Power Distribution (East Midlands) pie] 

Date: [•] 

Western Power Distribution (East Midlands) pie - £300,000,000 Revolving Facility Agreement dated 4 Aprll 2011 (as amended 
and restated from time to time) (the "Agreement") and Subordination Deed dated!•] (as amended and restated from time to 

time) (the "Deed") 

I .We refer to the Agreement and the Deed. Capitalised tenns defined in the Deed have the same meaning in this Certificate, unless 

given a different meaning in this Certificate. 

2.We confirm that the Company will make [insert type of payment] of [insert amount and currency] under [insert description oj 

relevant Subordinated Finance Document] on [insert date of payment]. 

3.We confirm that, taking into account such payment, the Company will be in compliance with its obligations under Clause 20 

(Financial Covenants) of the Agreement on each of the next two Measurement Dates (as such term is defined in the 

·Agreement). 

WESTERN POWER DISTRIBUTION (EAST MIDLANDS) PLC 

By: 

Director 

By: 

Director 

-------- ----
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SIGNATORIES 

Company 

EXECUTED as a DEED 

by WESTERN POWER DISTRIBUTION (EAST MIDLANDS) PLC 

acting by 

In the presence of: 

Witness's Signature: 

Name: 

Address: 

Company contact details: 

Address: 

Fax number: 

Phone number: 

E-mail: 

Attention: 

Subordinated Creditor 

EXECUTED as a DEED 

by [SUBORDINATED CREDITOR] 

acting by 

In the presence of: 

Witness's Signature: 

Name: 

Address: 

Subordinated Creditor contact details: 

Address: 

Fax number: 

Phone number: 

E-mail: 

Attention: 

Facility Agent 

Director 

Avon bank, Feeder Road, 

Bristol BS2 OTB 

01179332108 

01179 332 354 

jhunt9@wsternpower.co. uk 

Julie Hunt 

Director 
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EXECUTED as a DEED 

by 1•1 
acting by 

In the presence of: 

Witness's Signature: 

Name: 

Address: 

Facility Agent contact details: 

Address: Bracken House 

One Friday Street 

London EC4M 9JA 

) 

) 

) 

Director 
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THE COMPANY 

Signed by: 
for and on behalf of 

WESTERN POWER 
DISTRIBUTION (EAST MIDLANDS) PLC 

Address: 

Fax: 

Avonbank 

Feeder Road 

Bristol BS2 OTB 

44 (0) 1179 332 I 08 

SIGNATORIES 

----- - ----- -- - - - -- - -- ------- - --

East Midlands - C onformed Copy 

---- --- - - --
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THE BOOKRUNNER AND MANDA TED LEAD ARRANGERS 

) 
) 

Signed by: ) 

ABBEY NATIONAL TREASURY SERVICES PLC (TRADING ~ 
AS SANTANDER GLOBAL BANKING & MARKETS) ) 

Address: 

Attention: 

Fax: 

2 Triton Square 

Regents Place 

London NW! 3AN 

Alejandro Ciruelos (for credit matters) 

Samuel Russell (for administration matters) 

+44 (0)20 7756 5816 

Fax: 

with a copy to Jim Inches/ David N ava16n Vaquero 

+44 (0)845 602 7837 

East Midlands - Conformed Copy 
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THE BOOKRUNNER AND MANDATED LEAD ARRANGERS 

Signed by: 

for and on behalf of 
BANK OF AMERICA MERRILL LYNCH INTERNATIONAL 
LIMITED 

Address: 

Fax: 

King Edward Street 

London, ECIA !HQ 

+44 (0)20 7995 2886 

Source PPl COR> • J-0 M.i, [13 lJ" B 

East Midlands - C onformed Copy 

The /:rrformmJon com.tned h(ltwHJ mmy not bQ copJ«J, m.pted or distributed and l::t not warrmrlt«I to be ECl.lr.te, complete or tlnlfilly TM us.- assumes tJlJ nsb for .ny chmaggs or losses arlsklg from .ny use of this lnformlflon, 
~to the e11nt such ~or~ CS1not bfi limited orcrc/udlil:J by~ trw PllSJ ffnan<.;Rl/ p.-torm.nce i:a no gumw11 .. of futura raulU.. 



THE BOOKRUNNER AND MANDATED LEAD ARRANGERS 

Signed by: 
for and on behalf of 

BARCLAYS BANK PLC 

Address: 

Fax: 

5 The North Colonnade 

London El4 4BB 

-+44 (0)20 7773 1840 

East Midlands - Conformed Copy 
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THIS AGREEMENT is dated 20 March 2018 

BETWEEN: 

(I) WESTERN POWER DISTRIBUTION PLC (registered number 09223384) (the "Borrower"); 

(2) HSBC BANK PLC and MIZUHO BANK, LTD. as mandated lead arrangers (whether acting individually or together the 
"Arranger"); 

(3) THE FINANCIAL INSTITUTIONS listed in Schedule 1 (Original Parties) as original lenders (the "Original Lenders"); 
and 

( 4) MIZUHO BANK, LTD. as facility agent (the "Facility Agent"). 

IT IS AGREED as follows: 

I. INTERPRETATION 

1.1 Definitions 

Iri this Agreement 

"Acceptable Bank" means a bank or financial institution which has a rating for its long-term unsecured and non credit
enhanced debt obligations of A- or higher by Standard & Poor's Rating Services or A- or higher by Fitch Ratings Ltd or A3 or 
higher by Moody's Investors Service Limited or a comparable rating from an internationally recognised credit rating agency. 

"Acceptable Jurisdiction" means: 

(a) the United States of America; 

(b) the United Kingdom; or 

(c) any other member state of the European Union or any Participating Member State where such country has long term 
sovereign credit rating of AA or higher by Standard & Poor's Rating Services or Aa2 or higher from Moody's Investors 
Service Limited or AA or higher from Fitch Ratings Ltd. 

"Act" means the Electricity Act 1989 and, unless the context otherwise requires, all subordinate legislation made pursuant 
thereto. 

"Administrative Party" means the Arranger, or the Facility Agent 

"Affiliate" means, in relation to any person, a Subsidiary of that person or a Holding Company of that person or any other 
Subsidiary of that Holding Company. 

------ ----------
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"Applicable Accounting Principles" means those accounting principles, standards and practices generally accepted in the 
United Kingdom and the accounting and reporting requirements of the Companies Act 2006, in each case as used in the 
Original Financial Statements. 

"Assignment Agreement" means an agreement substantially in the form set out in Schedule 5 (Form of Assignment 
Agreement) or any other form agreed between the relevant assignor and assignee. 

"Authority" means The Gas and Electricity Markets Authority established under Section 1 of the Utilities Act 2000. 

"A vallabillty Period" means, in respect of any Lender's Available Commitment, the period from and including the date of this 
Agreement to and including the date falling two weeks after the date of this Agreement 

"A vallable Commitment" means a Lender's Commitment minus: 

(a) the amount of its participation in any outstanding Loans; and 

(b) in relation to any proposed Loans, the amount of its participation in any Loans that are due to be made on or before the 
proposed Drawdown Date. 

"Available Facility" means the aggregate for the time being of each Lender's Available Commitment 

"Balancing and Settlement Code" means the document, as modified from time to time, setting out the electricity balancing 
and settlement arrangements designated by the Secretary of State and adopted by The National Grid Company plc (Registered 
No .. 2366977) or its successor pursuant to its transmission.licence. 

"Balancing and Settlement Code Framework Agreement" means the agreement of that title, in the form approved by the 
Secretary of State, as amended from time to time, to which a Distribution Company is a party and by which the Balancing and 
Settlement Code is made binding upon that Distnbution Company. 

"Basel III" means: 

(a) the agreements on capital requirements, a leverage ratio and liquidity standards contained in "Basel Ill: A global 
regulatory framework for more resilient banks and banking systems", "Basel Ill: International framework for liquidity 
risk measurement, standards and monitoring" and "Guidance for national authorities operating the countercyclical 
capital buffer" published by the Basel Committee on Banking Supervision in December 2010, each as amended, 
supplemented or restated; 

(b) the rules for global systematically important banks contained in "Global systematically important banks: assessment 
methodology and the additional loss absorbency requirement - Rules text'' published by the Basel Committee on 
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Banking Supervision in November 2011, as amended, supplemented or restated; and 

(c) any further guidance or standards published by the Basel Committee on Banking Supervision relating to "Basel III". 

"Break Costs" means the amount (if any) determined by the relevant Lender by which: 

(a) the interest (excluding Margin) which that Lender would have received for the period from the date of receipt of any 
part of its share in a Loan or Unpaid Sum to the last day of the applicable Term for that Loan or Unpaid Sum if the 
principal or Unpaid Sum received had been paid on the last day of that Term; 

exceeds: 

(b) the amount which that Lender would be able to obtain by placing an amount equal to the amount received by it on 
deposit with a leading bank for a period starting on the Business Day following receipt or recovery and ending on the 
last day of the applicable Term 

"Business Day" means a day (other than a Saturday or a Sunday) on which commercial banks are open for general business in 
London. 

"Code" means the US Internal Revenue Code of 1986. 

"Commitment" means: 

(a) in relation to an Original Lender, the amount set opposite its name under the heading "Commitment" in Schedule I 
(Original Parties) and the amount of any other Commitment transferred to it under this Agreement or assilmed by it in 
accordance with Clause 2.2 (Increase); and 

(b) in relation to any other Lender, the amount of any Commitment transferred to it under this Agreement or assumed by it 
in accordance with Clause 2.2 (Increase), 

to the extent not cancelled, reduced or transferred by it under this Agreement 

"Compliance Certificate" means a certificate substantially in the form of Schedule 6 (Form of Compliance Certificate) setting 
out, among other things, calculations of the financial covenants. 

"Confidential Information" means all information relating to each of the Borrower and its Subsidiaries, PPL Corporation and 
any of its Subsidiaries which directly or indirectly holds shares in the Borrower and the directors, officers and employees of any 
of them (the "Extended Group"), the Finance Documents or the Facility of which a Finance Party becomes aware in its 
capacity as, or for the purpose of becoming, a Finance Party or which is received by a Finance Party in relation to, or for the 
purpose of becoming a Finance Party under, the Finance Documents or the Facility from either: 

(a) any member of the Extended Group or any of its advisers; or 
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(b) another Finance Party, if the infonnation was obtained by that Finance Party directly or indirectly from any member of 
the Extended Group or any of its advisers, 

in whatever form, and includes information given orally and any document, electronic file or any other way of representing or 
recording information which contains or is derived or copied from such information but excludes: 

(i) information that 

(A) is or becomes public infonnation other than as a direct or indirect result of any breach by that Finance 
Party of Clause 28 (Confidentiality and disclosure of infonnation); or 

(B) is identified in writing at the time of delivery as non-confidential by any member of the Extended Group 
or any of its advisers; or 

(C) is known by that Finance Party before the date the information is disclosed to it in accordance with 
paragraphs (a) or (b) above or is lawfully obtained by that Finance Party after that date, from a source 
which is, as far as that Finance Party is aware, unconnected with the Group and which, in either case, as 
far as that Finance Party is aware, has not been obtained in breach of, and is not otherwise subject to, 
any obligation of confidentiality; and 

(ii) any Funding Rate. 

"Confidentiality Undertaking" means a confidentiality undertaking substantially in a recommended form of the LMA or in 
any other form agreed between the Borrower and the Facility Agent 

"Contribution Notice" means a contnbution notice issued by the Pensions Regulator under section 38 or section 47 of the 
Pensions Act 2004. 

"CRD IV" means: 

(a) Regulation (EU) No. 575/2013 of the European Parliament and of the Council of 26 June 2013 on prudential 
requirements for credit institutions and investment firms; and 

(b) Directive 2013/36/EU of the European Parliament and of the Council of 26 June 2013 on access to the activity of credit 
institutions and the prudential supervision of credit institutions and investment finns, amending Directive 2002/87 /EC 
and repealing Directives 2006/48/EC and 2006/49/EC. 

"CT A 2009" means the Corporation Tax Act 2009. 

"CT A 2010" means the Corporation Tax Act 2010. 

"Debt Purchase Transaction" means, in relation to a person, a transaction where such person: 
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(a) purchases by way of assignment or transfer; 

(b) enters into any sub-participation in respect of; or 

( c) enters into any other agreement or arrangement having an economic effect substantially similar to a sub-participation in 
respect of, 

any Commitment or amount outstanding under this Agreement 

"Default" means: 

(a) an Event of Default; or 

(b) an event or circumstance which would be (with the lapse of time, the expiry of a grace period, the giving of notice or 
the making of any determination under the Finance Documents or any combination of them) an Event of Default 

"Defaulting Lender" means any Lender: 

(a) which has failed to make its participation in a Loan available or has notified the Facility Agent that it will not make its 
participation in a Loan available by the Drawdown Date of that Loan in accordance with Clause 5.4 (Advance oj 
Loan); 

(b) which has othenvise rescinded or repudiated a Finance Document; or 

(c) with respect to which an Insolvency Event has occurre<fand is continuing, 

unless, in the case of paragraph (a) above: 

(i) its failure to pay is caused by: 

(A) administrative or technical error; or 

(B) a Disruption Event, 

and payment is made within five Business Days of its due date; or 

(ii) the Lender is disputing in good faith whether it is contractually obliged to make the payment in question. 

"Disruption Event" means either or both of: 

(a) a material disruption to those payment or communications systems or to those financial markets which are, in each case, 
required to operate in order for payments to be made in connection with the Finance Documents (or othenvise in order 
for the transactions contemplated by the Finance Documents to be carried out) which disruption is not caused by, and is 
beyond the control of, any of the Parties; or 

(b) the occurrence of any other event which results in a disruption (of a technical or systems-related nature) to the treasury 
or payments operations of a Party preventing that, or any other Party: 
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(i) from performing its payment obligations under the Finance Documents; or 

(ii) from communicating with other Parties in accordance with the terms of the Finance Documents, 

and which (in either such case) is not caused by, and is beyond the control of, the Party whose operations are disrupted. 

"Distnlrntion Certificate" means a distribution certificate substantially in the form of Schedule 11 (Fann of Distribution 
Certificate). 

"Distribution Companies" means Western Power Distribution (South West) pie, Western Power Distnbution (South Wales) 
pie, Western Power Distnbution (West Midlands) pie and Western Power Distnbution (East Midlands) pie and any other 
distnbution company which is licensed by OFGEM or any successor regulatory body as a distribution network operator and 
owned (whether directly or indirectly) by the Borrower from time to time. 

"Drawdown Date" means each date on which a Loan is made. 

"Eligible Institution" means any Lender or other bank, financial institution, trust, fund or other entity selected by the Borrower 
and which, in each case, is not a member of the Group. 

"Environment" means humans, animals, plants and all other living organisms including the ecological systems of which they 
form part and the following media: 

(a) air (including, without limitation, air within natural or man-made structures, whether above or below ground); 

(b) water (including, without limitation, tenitorial, coastal and. inland waters, water under or within land and water ill drains 
and sewers); and 

(c) land (including, without limitation, land under water). 

"Environmental Clahn" means any claim, proceeding, formal notice or investigation by any person in respect of any 
Environmental Law. 

"Environmental Law" means any applicable law or regulation which relates to: 

(a) the pollution or protection of the Environment; 

(b) the conditions of the workplace; or 

(c) the generation, handling, storage, use, release or spillage of any substance which, alone or in combination with any 
other, is capable of causing harm to the Environment, including, without limitation., any waste. 

"Event of Default" means an event or circumstance specified as such in this Agreement 

---------- ------- ---- - ··--- -- ----------- ------------
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"Facility" means the term facility made available under this Agreement as described in sub-clause 2.1 of Clause 2 (The 
Facility). 

"Facility Office" means the office(s) notified by a Lender to the Facility Agent: 

(a) on or before the date it becomes a Lender, or 

(b) by not less than five Business Days' notice, 

as the office(s) through which it will perfonn its obligations under this Agreement 

"FATCA" means: 

(a) sections 1471 to 1474 of the Code or any associated regulations; 

(b) any treaty, law or regulation of any other jurisdiction, or relating to an intergovernmental agreement between the US 
and any other jurisdiction, which (in either case) facilitates the implementation of any law or regulation referred to in 
paragraph (a) above; or 

(c) any agreement pursuant to the implementation of any treaty, law or regulation referred to in paragraphs (a) or (b) above 
with the US Internal Revenue Service, the US government or any governmental or taxation authority in any other 
jurisdiction. 

"FATCA AJ?plication Date" means: 

(a) in relation to a "withholdable payment" descnbed in section 1473(1XA)(i) of the Code (which relates to payments of 
interest and certain other payments from sources within the US), 1July2014; 

(b) in relation to a "withholdable payment" described in section 1473(1XA)(ii) of the Code (which relates to "gross 
proceeds" from the disposition of property of a type that can produce interest from sources within the US), 1 January 
2019;or 

( c) in relation to a "passthru payment" descnbed in section 14 71 ( d)(7) of the Code not falling within paragraphs (a) or (b) 
above, 1January2019, 

or, in each case, such other date from which such payment may become subject to a deduction or withholding required by 
FA TCA as a result of any change in FA TCA after the date of this Agreement 

"FATCA Deduction" means a deduction or withholding from a payment under a Finance Document required by FATCA. 

"FATCA Exempt Party" means a Party that is entitled to receive payments free from any FATCA Deduction. 

"Fee Letter" means any letter entered into by reference to the Facility between one or more Administrative Parties and the 
Borrower setting out the amount of certain fees referred to in the Agreement 
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"Final Maturity Date" means the date falling nine months after the date of this Agreement 

"Finance Document'' means: 

(a) this Agreement; 

(b) a Fee Letter; 

(c) a Transfer Certificate; 

( d) an Assignment Agreement; 

( e) a Request; or 

(f) any other document designated as such by the Facility Agent and the Borrower. 

"Finance Party" means a Lender or an Administrative Party. 

"Financial Indebtedness" means any indebtedness for or in respect of: 

(a) moneys borrowed; 

(b) any acceptance credit; 

( c) any bond, note, debenture, loan stock or other similar instrument; 

(d) any redeemable preference share; 

(e) the amount of any liability in respect of any finance or capital lease which would, in accordance with the Applicable 
Accounting Principles, be treated as a balance sheet liability; 

(f) receivables sold or discounted (otherwise than on a non-recourse basis); 

(g) the acquisition cost of any asset to the extent payable after its acquisition or possession by the party liable where the 
deferred payment is arranged primarily as a method of raising finance or financing the acquisition of that asset; 

(h) any derivative transaction protecting against or benefiting from fluctuations in any rate or price (and, when calculating 
the value of any derivative transaction, only the marked to market value (or, if any actual amount is due as a result of 
the termination or close-out of that derivative transaction, that amount) shall be taken into account); 

(i) any other transaction (including any forward sale or purchase agreement) of a type not referred to in any other 
paragraph of this definition which has the commercial effect ofa borrowing; 

G) any counter-indemnity obligation in respect of any guarantee, indemnity, bond, letter of credit or any other instrument 
issued by a bank or financial institution; or 

--------------- --- --- - - -----
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(k) any guarantee, indemnity or similar assurance against financial loss of any person in respect of any item referred to in 
paragraphs (a) to (j) above. 

"Financial Support Direction" means a financial support direction issued by the Pensions Regulator under section 43 of the 
Pensions Act 2004. 

"Funding Rate" means any individual rate notified by a Lender to the Facility Agent pursuant to paragraph (b) of sub-clause 
10.3.l ofClause 10.3 (Costoffunds). 

"Group" means the Borrower and its Subsidiaries. 

"Holding Company" means in relation to a person, any other person in respect of which it is a Subsidiary. 

"Impaired Agenf' means the Facility Agent at any time when: 

(a) it has failed to make (or has notified a Party that it will not make) a payment required to be made by it under the Finance 
Documents by the due date for payment; 

(b) the Facility Agent otherwise rescinds or repudiates a Finance Document; 

(c) (if the Facility Agent is also a Lender) it is a Defaulting Lender under paragraph (a) or (b) of the definition of 
"Defaulting Lender"; or 

(d) an Insolv~ncy Event has occurred ~dis continuing with respec.t to the Facility Agent, 

unless, in the case of paragraph (a) above: 

(i) its failure to pay is caused by: 

(A) administrative or technical error; or 

(B) a Disruption Event, 

and payment is made within five Business Days of its due date; or 

(ii) the Facility Agent is disputing in good faith whether it is contractually obliged to make the payment in question. 

"Increase Confirmation" means a confirmation substantially in the form set out in Schedule 7 (Form of Increase 
Confirmation). 

"Increase Lender" has the meaning given to that term in Clause 2.2 (Increase). 

"Increased Cost" means: 

(a) an additional or increased cost; 

(b) a reduction in the rate of return under a Finance Document or on a Finance Party's (or its Affiliate's) overall capital; or 
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( c) a reduction of an amount due and payable under any Finance Document, 

which is incurred or suffered by a Finance Party or any of its Affiliates but only to the extent attnbutable to that Finance Party 
having entered into any Finance Document or funding or perfonning its obligations under any Finance Document 

"Insolvency Event'' in relation to a Finance Party means that the Finance Party: 

(a) is dissolved (other than pursuant to a consolidation, amalgamation or merger); 

(b) becomes insolvent or is unable to pay its debts or fails or admits in writing its inability generally to pay its debts as they 
become due; 

( c) makes a general assignment, arrangement or composition with or for the benefit of its creditors; 

( d) institutes or has instituted against it, by a regulator, supervisor or any similar official with primary insolvency, 
rehabilitative or regulatory jurisdiction over it in the jurisdiction of its incorporation or organisation or the jurisdiction of 
its head or home office, a proceeding seeking a judgment of insolvency or bankruptcy or any other relief under any 
bankruptcy or insolvency law or other similar law affecting creditors' rights, or a petition is presented for its winding up 
or liquidation by it or such regulator, supervisor or similar official; 

( e) has instituted against it a proceeding seeking a judgment of insolvency or bankruptcy or any other relief under any 
bankruptcy or insolvency law or other similar law affecting creditors' rights, or a petition is presented for its winding up 
or liquidation, and, in the case of any such proceeding or petition instituted or presented against it, such proceeding or 
petition is instituted or presented by a person or entity not descnbed in paragraph ( d) above and: 

(i) results in a judgment of insolvency or bankruptcy or the entry of an order for relief or the making of an order for 
its winding up or liquidation; or 

(ii) is not dismissed, discharged, stayed or restrained in each case within 30 days of the institution or presentation 
thereof; 

(f) has a resolution passed for its winding up, official management or liquidation (other than pursuant to a consolidation, 
amalgamation or merger); 

(g) seeks or becomes subject to the appointment of an administrator, provisional liquidator, conservator, receiver, trustee, 
custodian or other similar official for it or for all or substantially all its assets (other than, for so long as it is required by 
law or regulation not to be publicly disclosed, any such appointment which is to be made, or is made, by a person or 
entity described in paragraph ( d) above); 

(h) has a secured party take possession of all or substantially all its assets or has a distress, execution, attachment, 
sequestration or other legal process levied, enforced or sued on or against all or substantially all its assets and such 
secured 

--------- - ------------
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party maintains possession, or any such process is not dismissed, discharged, stayed or restrained, in each case within 
30 days thereafter; 

(i) causes or is subject to any event with respect to it which, under the applicable laws of any jurisdiction, has an analogous 
effect to any of the events specified in paragraphs (a) to (h) above; or 

(j) takes any action in furtherance of, or indicating its consent to, approval of, or acquiescence in, any of the foregoing acts. 

"Interpolated Screen Rate" means, in relation to any Loan, the rate rounded to the same number of decimal places as the two 
relevant Screen Rates which results from interpolating on a linear basis between: 

(a) the applicable Screen Rate for the longest period (for which that Screen Rate is available) which is less than the Term of 
that Loan; and 

(b) the applicable Screen Rate for the shortest period (for which that Screen Rate is available) which exceeds the Tenn of 
that Loan, 

each as of the Specified Time for Sterling. 

"ITA" means the Income Tax Act 2007. 

"Legal Reservations" means: 

(a) the principle that equitable remedies may be granted or refused at the discretion of a court and the limitation of 
enforcement by laws relating to insolvency, reorganisation and other laws generally affecting the rights of creditors; 

(b) the time barring of claims under the Limitation Act 1980 and the Foreign Limitation Periods Act 1984, the possibility 
that an undertaking to assume liability for or indemnify a person against non-payment of UK stamp duty may be void 
and defences of set-off or counterclaim; 

( c) similar principles, rights and defences under the laws of any jurisdiction in which a member of the Group or a Holding 
Company of the Borrower is incorporated; and 

(d) any other matters which are set out as qualifications or reservations as to matters of law of general application in any 
legal opinion provided under Schedule 2 (Conditions Precedent). 

"Lender" means: 

(a) an Original Lender; or 

(b) any person which becomes a Lender after the date of this Agreement in accordance with Clause 2.2 (Increase) or 
Clause 27 (Changes to the Parties), 
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which in each case has not ceased to be a Lender in accordance with the tenns of this Agreement 

"LIBOR" means, in relation to any Loan: 

(a) the applicable Screen Rate as of the Specified Tune for Sterling and for a period equal in length to the Term of that 
Loan; or 

(b) as otherwise detennined pursuant to Clause 10.1 (Unavailability of Screen Rates), 

and if, in each case, that rate is less than zero, LIBOR shall be deemed to be zero. 

"Licence" means: 

(a) each electricity distribution licence made and treated as granted to a Distribution Company under Section 6(1)(c) of the 
Act pursuant to a licensing scheme made by the Secretary of State under Part II of Schedule 7 to the Utilities Act 2000 
on 28 September, 2001; or 

(b) any statutory amendment or replacement licence or licences granted pursuant to the Utilities Act 2000 (or any 
equivalent legislation which supersedes the Utilities Act 2000) which permit a Distnbution Company to distnbute 
electricity in the area it is certified to operate in. 

"LMA" means the Loan Market Association. 

"Loan" means, unless otherwise stated in this Agreement, the principal amount of each borrowing under this Agreement or the 
principal amount outstanding of that borrowing. · · · 

"Majority Lenders" means, at any time, Lenders: 

(a) whose share in the outstanding Loans and whose undrawn Commitments then aggregate 667'3 per cent or more of the 
aggregate of all the outstanding Loans and the undrawn Commitments of all the Lenders; 

(b) if there are no Loans then outstanding, whose undrawn Commitments then aggregate 66% per cent or more of the 
Total Commitments; or 

(c) if there are no Loans then outstanding and the Total Commitments have been reduced to zero, whose Commitments 
aggregated 6fr% per cent or more of the Total Commitments immediately before the reduction. 

"Margin" means, provided that: 

(a) at least one of Moody's Investors Service Limited ("Moody's") and Standard & Poor's Ratings Services ("Standard & 
Poor's") has provided a rating (being an issuer rating with respect to the Borrower from Moody's and a long-term 
corporate credit rating with respect to the Borrower from Standard & Poor's) (the "Ratings"); and 

(b) no Event of Default is outstanding, 
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the rate set out in the table below: 

Rating Rating Margin (per annum) 
(Moody's) (Standard & Poor's) 

Less than or equal to Bal Less than or equal to BB+ 2.00% 

Baa3 BBB- 1.60% 

Baa2 BBB 1.30% 

Baal BBB+ 1.10% 

More than or equal to A3 More than or equal to A- 0.90% 

If the current Moody's and Standard & Poor's Ratings imply different Margin rates, the Margin shall be the average of the two 
Margin rates implied. If only one of Moody's and Standard & Poor's provides a Rating, that Rating alone shall be used to 
detennine the applicable Margin. If neither Moody's nor Standard & Poor's provides a Rating, or if an Event of Default is 
outstanding, the applicable Margin shall be 2.00% per annum Any increase or decrease in the Margin shall take effect on (i) 
the date on which the Moody's and/or Standard & Poor's Rating is published or, as the case may be, changed or (ii) where the 
Facility Agent receives notice from the Borrower or otheiwise becomes aware that an Event of Default has occurred or has 
ceased to be outstanding, with effect from the date on which such Event of Default occurs or ceases to be ·outstanding. 

The Borrower shall notify the Facility Agent of any change to the Moody's or Standard & Poor's Rating pursuant to sub-clause 
16.4.8. 

For the purposes of this definition, an Event of Default being "outstanding" means that it has not been remedied (as evidenced 
by the Borrower to the Facility Agent (acting reasonably)) or waived. 

"Material Adverse Effect" means a material adverse effect on: 

(a) the business, assets or financial condition of the Group taken as a whole; 

(b) the ability of the Borrower to perform its payment obligations under the Finance Documents or its obligations under 
Clauses 17.3 (Interest Cover) or 17.4 (Asset Cover) of this Agreement; or 

( c) the validity or enforceability of the Finance Documents or the rights or remedies of any Finance Party under any of the 
Finance Documents. 

"Measurement Date" means the last day of a Measurement Period, being 31 March or 30 September. 

"Measurement Period" means each period of twelve months ending on 31 March or 30 September. 

"New Lender" has the meaning given to that term in sub-clause 27.2. l of Clause 27.2 (Assignments and transfers by 
Lenders). 

"OFGEM" means the Office of Gas and Electricity Markets. 
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"Original Financial Statements" means the audited consolidated financial statements of the Borrower and each Distribution 
Company for the year ended 31March2017. 

"Participating Member State" means any member state of the European Union that has the euro as its lawful currency in 
accordance with the legislation of the European Union relating to Economic and Monetary Union. 

"Party" means a party to this Agreement 

"Pensions Regulator" means the body corporate called the Pensions Regulator established under Part I of the Pensions Act 
2004. 

"Permitted Acquisition" means the acquisition by any member of the Group of an entity: 

(a) which carries out a Permitted Business; 

(b) which is incorporated or established in England or the European Union; and 

(c) in respect of which the Borrower has delivered to the Facility Agent, not later than three Business Days before the 
relevant member of the Group legally commits to make such acquisition, a certificate signed by two directors of the 
Borrower to which is attached a copy of the latest audited accounts (or if not available, management accounts) of the 
target entity giving calculations showing in reasonable detail that the Borrower would have remained in compliance 
with its obligations under Clause 17 (Financial Covenants) if the covenant tests had been recalculated for the most 
recently ended Measurement Period consolidating the financial statements of the target entity (consolidated if it has 
Subsidiaries) with the financial statements of the Group for such period on a proforma basis and as. ifthe consideration 
(including associated costs and expenses) for the proposed acquisition had been paid at the start of that Measurement 
Period. 

"Permitted Business" means: 

(a) a business that: 

(i) possesses characteristics similar to the regulated business of a distribution network operator, as carried out by 
any of the Distribution Companies (a "DNO Business"); 

(ii) provides facilities for and connected with a DNO Business; 

(iii) is complementary or ancillary to the operation of a DNO Business or any other business already conducted by 
an entity within the Group; 

(iv) provides services to any member of the Group which are currently provided by third parties; or 

(b) any other business approved or consented to by the Facility Agent. 

"Person" has the meaning given to that term in Clause 15.20 (Sanctions). 
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"PPL Corporation" means PPL Corporation, a company incorporated in Pennsylvania, US, whose head office is at 2 N 9th 
Street, Allentown, PA 1810 I, Pennsylvania, US, and whose registered number is 2570936. 

"PPL Group" means PPL Corporation and any of its Subsidiaries. 

"Pro Rata Share" means: 

(a) for the purpose of determining a Lender's share in a Loan. the proportion which its Available Commitment bears to the 
Available Facility immediately prior to making the Loan; and 

(b) for any other purpose on a particular date: 

(i) the proportion which its Commitment bears to the Total Commitments on that date; or 

(ii) if the Total Commitments have been cancelled, the proportion which its Commitments bore to the Total 
Commitments immediately before being cancelled. 

"PUHCA" means the Public Utility Holding Company Act of2005, as amended, of the United States of America. 

"Qualifying Lender" has the meaning given to it in Clause 11 (Tax gross-up and Indemnities). 

"Rate FWng Day" means, in relation to any period for which an interest rate is to be determined, the first day of that period, 
unless market practice differs in the Relevant Market, in which case the Rate Fixing Day will be determined by the Facility 
Agent in accordance with market practice in the Relevant Market (and if quotations would normally be given on more than one 
day, the Rate Fixing Day will be the last of those days)". · · 

"Related Fund" in relation to a fund (the "first fund"), means a fund which is managed or advised by the same investment 
manager or investment adviser as the first fund or, if it is managed by a different investment manager or investment adviser, a 
fund whose investment manager or investment adviser is an Affiliate of the investment manager or investment adviser of the 
first fund. 

"Relevant Market" means the London interbank market. 

"Repeating Representations" means the representations which are deemed to be repeated under this Agreement 

"Representative" means any delegate, agent, manager, administrator, nominee, attorney, trustee or custodian. 

"Request" means a request for a Loan. substantially in the relevant form set out in Part I of Schedule 3 (Requests). 

"Sanctions" has the meaning given to that term in Clause 15.20 (Sanctions). 
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"Screen Rate" means the London interbank offered rate administered by ICE Benchmark Administration Limited (or any 
other person which takes over the administration of that rate) for Sterling and for the relevant period displayed on page 
LIBOROI of the Thomson Reuters screen (or any replacement Thomson Reuters page which displays that rate) or on the 
appropriate page of such other information service which publishes that rate from time to time in place of Thomson Reuters. If 
such page or service ceases to be available, the Facility Agent may specify another page or service displaying the relevant rate 
after consultation with the Borrower. 

"Secretary of State" means the Secretary of State for Business, Energy and Industrial Strategy. 

"Security Interest" means any mortgage, pledge, lien, charge, assignment, hypothecation or security interest or any other 
agreement or arrangement having a similar effect 

"Selection Notice" means a notice substantially in the form set out in Part II of Schedule 3 (Requests) given in accordance with 
Clause 9 (Tenns) 

"Specified Time" means a day or time determined in accordance with Schedule 8 (Timetable). 

"Subordination Deed" means a document substantially in the form set out in SchedulelO (Form of Subordination Deed) duly 
completed and executed by the parties thereto. 

"Subsidiary" means: 

(a) a subsidiary within the meaning of section 1159 of the Companies Act 2006; and 

(b) unless the context otherwise requires, a subsidiary undertaking within the meaning of section 1162 of the Companies 
Act 2006. 

"Tax" means any tax, levy, impost, duty or other charge or withholding of a similar nature (including any penalty, addition to 
tax or any interest payable in connection with any failure to pay or any delay in paying any of the same). 

"Tax Credit'' has the meaning given to it in Clause 11 (Tax gross-up and Indemnities). 

"Tax Deduction" has the meaning given to it in Clause 11 (Tax gross-up and Indemnities). 

"Tax Payment" means either the increase in a payment made by the Borrower to a Finance Party under Clause 11.2 (Tax 
gross-up) or a payment under Clause 11.3 (Tax indemnity). 

"Term" means, in respect of a Loan, each period determined under this Agreement by reference to which interest on a Loan or 
an overdue amount is calculated. 

"Total Commitments" means the aggregate of the Commitments, being £130,000,000 at the date of this Agreement 

"Transfer Certificate" means a certificate, substantially in the form of Schedule 4 (Form of Transfer Certificate), with such 
amendments as the Facility Agent may approve or reasonably require or any other fonn agreed between the Facility Agent and 
the Borrower. 
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"Transfer Date" means, in relation to a transfer, the later of: 

(a) the proposed Transfer Date specified in the relevant Assignment Agreement or Transfer Certificate; and 

(b) the date on which the Facility Agent executes the relevant Assignment Agreement or Transfer Certificate. 

"Treaty Lender" has the meaning given to it in Clause 11 (Tax gross-up and Indemnities). 

"U.K." means the United Kingdom. 

"Unpaid Som" means any sum due and payable but unpaid by the Borrower under the Finance Documents. 

"US" means the United States of America. 

"VAT" means: 

(a) any tax imposed in compliance with the Council Directive of 28 November 2006 on the common system of value 
added tax (EC Directive 2006/112); and 

(b) any other tax of a similar nature, whether imposed in a member state of the European Union in substitution for, or 
levied in addition to, such tax referred to in paragraph (a) above, or imposed elsewhere. 

1.2 Construction 

l 2. l · The following definitions have the meanings given to them in Clause 17 (Financial Covenants): 

(a) Cash; 

(b) Cash Equivalent Investments; 

(c) Consolidated EBITDA; 

(d) Interest Payable; 

(e) Regulatory Asset Value; and 

(f) Total Net Debt 

1.2.2 In this Agreement, unless the contrary intention appears, a reference to: 

(a) an amendment includes a supplement, novation, restatement or re-enactment and amended will be construed 
accordingly; 

(b) assets includes present and future properties, revenues and rights of every description; 
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(c) an authorisation includes an authorisation, consent, approval, resolution, licence, exemption, filing, registration 
or notarisation; 

(d) disposal means a sale, transfer, grant, lease or other disposal, whether voluntary or involuntary, and dispose will 
be construed accordingly; 

(e) indebtedness includes any obligation (whether incurred as principal or as surety) for the payment or repayment 
of money; 

(t) know your customer requirements are the identification checks that a Finance Party requests in order to meet 
its obligations under any applicable law or regulation to identify a person who is (or is to become) its customer, 

(g) a person includes any individual, company, corporation, unincorporated association or body (including a 
partnership, trust, joint venture or consortium), government, state, agency, organisation or other entity whether 
or not having separate legal personality; 

(h) a regulation includes any regulation, rule, official directive, request or guideline (whether or not having the 
force of law but, if not having the force of law, being of a type with which any person to which it applies is 
accustomed to comply) of any governmental, inter-governmental or supranational body, agency, department or 
regulatory, self-regulatory or other authority or organisation; 

(i) the winding-up of a person includes the administration, dissolution or liquidation or other like process of that 
person, any composition or arrangement with the creditors, amalgamation, reconstruction, reorganisation or 
consolidation pursuant to Part XX.VI of the· Companies Act 2006 proposed or carried out in respect of that 
person or a company voluntary arrangement pursuant to the Insolvency Act I 986 carried out or proposed in 
respect of that person; 

G) a currency is a reference to the lawful currency for the time being of the relevant country; 

(k) save as set out in the definition of Margin in Clause I. I (Definitions), a Default (other than an Event of Default) 
being outstanding means that it has not been remedied or waived and an Event of Default being outstanding 
means that it has not been waived; 

0) a provision of law is a reference to that provision as extended, applied, amended or re-enacted and includes any 
subordinate legislation; 

(m) a Clause, a Subclause or a Schedule is a reference to a clause or subclause of, or a schedule to, this Agreement; 

(n) a person includes its successors in title, permitted assigns and permitted transferees; 

---------------------
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(o) a Finance Document or another document is a reference to that Finance Document or other document as 
amended; 

(p) a "group of Lenders" includes all the Lenders; and 

( q) a time of day is a reference to London time. 

1.23 Unless the contrary intention appears, a reference to a month or months is a reference to a period starting on one day in 
a calendar month and ending on the numerically corresponding day in the next calendar month or the calendar month in 
which it is to end, except that: 

(a) if the numerically corresponding day is not a Business Day, the period will end on the next Business Day in that 
month (ifthere is one) or the preceding Business Day (if there is not); 

(b) if there is no numerically corresponding day in that month, that period will end on the last Business Day in that 
month; and 

(c) notwithstanding paragraph (a) above, a period which commences on the last Business Day of a month will end 
on the last Business Day in the next month or the calendar month in which it is to end, as appropriate. 

The above rules will only apply to the last month of any period. 

12.4 Unless the contrary intention appears: 

(a) a reference to a Partj will not include that Party° if it bas ceased to be a Party under this Agreement; 

(b) a word or expression used in any other Finance Document or in any notice given in connection with any 
Finance Document has the same meaning in that Finance Document or notice as in this Agreement; and 

(c) any obligation of the Borrower under the Finance Documents which is not a payment obligation remains in 
force for so long as any payment obligation of the Borrower is or may be outstanding under the Finance 
Documents. 

1.2.5 The beadings in this Agreement do not affect its interpretation. 

12.6 The determination of the extent to which a rate is "for a period equal in length" to a Tenn shall disregard any 
inconsistency arising from the last day of that Term being determined pursuant to the terms of this Agreement 

1.3 Third Party Rights 

13.l Unless expressly provided to the contrary in a Finance Document, a person who is not a Party has no right under the 
Contracts (Rights of Third Parties) Act 1999 (the "Third Parties Act") to enforce or to enjoy the benefit of any term of 
this Agreement 

------------ -· ------- ··----
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1.32 Notwithstanding any tenn of any Finance Document, the consent of any person who is not a Party is not required to 
rescind or vary this Agreement at any time. 

1.4 Currency symbols and definitions 

"£", "GBP" and "Sterling" denote the lawful currency of the United Kingdom. 

2. THE FACILITY 

2.1 The Facility 

Subject to the terms of this Agreement, the Lenders make available to the Borrower a Sterling term facility in an aggregate 
amount which is equal to the Total Commitments. 

2.2 Increase 

22.1 The Borrower may by giving prior notice to the Facility Agent by no later than the date falling 10 Business Days after 
the effective date of a cancellation of: 

(a) the Available Commitments of a Defaulting Lender in accordance with sub-clause 7.6.3 of Clause 7.6 
(Involuntary prepayment and cancellation); or 

(b) the Commitments of a Lender in accordance with Clause 7 .1 (Mandatory prepayment - illegality), 

request that the Total Commitments be increased (and the Total Commitments shall be so increased) in an aggregate 
amount in Sterling ofup to the amount of the Available Commitments or Commitments so cancelled as follows: 

(c) the increased Commitments will be assumed by one or more Eligible Institutions (each an "Increase Lender") 
which is acceptable to the Facility Agent (acting reasonably) each of which confinns in writing (whether in the 
relevant Increase Confirmation or otherwise) its willingness to assume and does assume all the obligations of a 
Lender corresponding to that part of the increased Commitments which it is to assume, as if it had been an 
Original Lender in respect of those Commitments; 

( d) the Borrower and any Increase Lender shall assume obligations towards one another and/or acquire rights 
against one another as the Borrower and the Increase Lender would have assumed and/or acquired had the 
Increase Lender been an Original Lender in respect of that part of the increased Commitments which it is to 
assume; 

(e) each Increase Lender shall become a Party as a "Lender" and any Increase Lender and each of the other 
Finance Parties shall assume obligations towards one another and acquire rights against one another as that 
Increase Lender and those Finance Parties would have assumed and/or acquired had the Increase Lender been 
an Original Lender in respect of that part of the increased Commitments which it is to assume; 
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(f) the Commitments of the other Lenders shall continue in full force and effect; and 

(g) any increase in the Total Conunitments shall take effect on the date specified by the Borrower in the notice 
referred to above or any later date on which the Facility Agent executes an otherwise duly completed Increase 
Confinnation delivered to it by the relevant Increase Lender. 

2.2.2 The Agent shall, subject to sub-clause 2.2.3 below, as soon as reasonably practicable after receipt by it of a duly 
completed Increase Confirmation appearing on its face to comply with the terms of this Agreement and delivered in 
accordance with the terms of this Agreement, execute that Increase Confirmation. 

2.23 The Agent shall only be obliged to execute an Increase Confirmation delivered to it by an Increase Lender once it is 
satisfied it has complied with all necessary "know your customer'' or other similar checks under all applicable laws and 
regulations in relation to the assumption of the increased Commitments by that Increase Lender. 

2.2.4 Each Increase Lender, by executing the Increase Confirmation, confirms (for the avoidance of doubt) that the Facility 
Agent has authority to execute on its behalf any amendment or waiver that has been approved by or on behalf of the 
requisite Lender or Lenders in accordance with this Agreement on or prior to the date on which the increase becomes 
effective in accordance with this Agreement and that it is bound by that decision to the same extent as it would have 
been had it been an Original Lender. 

2.2.5 Unless the Facility Agent otherwise agrees or the increased Conunitment is assumed by an existing Lender, the 
Borrower shall, on the date upon which the increase takes effect, pay to the Facility Agent (for its own account) a fee of 
£1,750 and the Borrower shall promptly on demand pay the Facility Agent the amount of all costs and expenses 
(including legal fees) reasonably incurred by it in connection with any increase in Conunitments under this Clause 2.2. 

2.2.6 The Borrower may pay to the Increase Lender a fee in the amount and at the times agreed between the Borrower and 
the Increase Lender in a letter between the Borrower and the Increase Lender setting out that fee. A reference in this 
Agreement to a Fee Letter shall include any letter referred to in this paragraph. 

2.2.7 Neither the Facility Agent nor any Lender shall have any obligation to find an Increase Lender and in no event shall 
any Lender whose Commitment is replaced by an Increase Lender be required to pay or surrender any of the fees 
received by such Lender pursuant to the Finance Documents. 

2.2.8 Clause 27.4 (Limitation of responsibility of Existing Lender) shall apply mutatis mutandis in this Clause 2.2 in relation 
to an Increase Lender as if references in that Clause to: 

(a) an "Existing Lender" were references to all the Lenders immediately prior to the relevant increase; 
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(b) the "New Lender" were references to that "Increase Lender"; and 

(c) a "re-transfer" and "re-assignment'' were references to respectively a "transfer" and "assignment"." 

2.3 Finance Party's rights and obligations 

2.3.1 The obligations of each Finance Party under the Finance Documents are several. Failure by a Finance Party to perform 
its obligations under the Finance Documents does not affect the obligations of any other Party under the Finance 
Documents. No Finance Party is responsible for the obligations of any other Finance Party under the Finance 
Documents. 

2.32 The rights of each Finance Party under or in connection with the Finance Documents are separate and independent 
rights and any debt arising under the Finance Documents to a Finance Party from the Borrower is a separate and 
independent debt in respect of which a Finance Party shall be entitled to enforce its rights in accordance with sub-clause 
2.3.3 below. The rights of each Finance Party include any debt owing to that Finance Party under the Finance 
Documents and, for the avoidance of doubt, any part of a Loan or other amount owed by the Borrower which relates to 
a Finance Party's participation in the Facility or its role under a Finance Document (including any such amount payable 
to the Facility Agent on its behalf) is a debt owing to that Finance Party by the Borrower. 

23.3 A Finance Party may, except as specifically provided in the Finance Documents, separately enforce its rights under or 
in connection with the Finance Documents. 

3. PURPOSE 

3.1 Purpose 

The Borrower shall apply all amounts borrowed by it under the Facility towards its general corporate purposes. 

3.2 No obligation to monitor 

No Finance Party is bound to monitor or verify any amount borrowed pursuant to this Agreement 

4. CONDITIONS PRECEDENT 

4.1 Conditions precedent documents 

4.1.1 A Request may not be given until the Facility Agent has notified the Borrower and the Lenders that it has received (or, 
subject to all Lender consent, waived receipt of) all of the documents and evidence set out in Schedule 2 (Conditions 
Precedent) in form and substance satisfactory to the Facility Agent The Facility Agent shall give this notification to the 
Borrower and the Lenders upon being so satisfied. 

4.12 Other than to the extent that the Majority Lenders notify the Facility Agent in writing to the contrary before the Facility 
Agent gives the notification described 
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in paragraph 4.1.1 above, the Lenders authorise (but do not require) the Facility Agent to ~ve that notification. The 
Facility Agent shall not be liable for any damages, costs or losses whatsoever as a result of givrng any such notification. 

4.2 Further conditions precedent 

The obligations of each Lender to participate in any Loan are subject to the further conditions precedent that on both the date of 
the Request and the Drawdown Date for that Loan: 

42.I the Repeating Representations are correct in all material respects; and 

4.22 no Default is outstanding or would result from the Loan. 

4.3 Maximum number 

Unless the Facility Agent agrees, a Request may not be given if, as a result, there would be more than two Loans outstanding. 

5. UTILISATION 

5.1 Giving of Requests 

5.1.I The Borrower may borrow a Loan by giving to the Facility Agent a duly completed Request not later than the 
Specified Time. 

5.12 Each Request is irrevocable. 

5.2 Completion of Requests 

A Request for a Loan will not be regarded as having been duly completed unless: 

52.1 the Drawdown Date is a Business Day falling within the Availability Period; 

5.2.2 the currency and amount of the proposed Loan comply with Clause 5.3 (Currency and amount); and 

52.3 the proposed Tenn complies with this Agreement 

Only one Loan may be requested in a Request 

5.3 Currency and amount 

5.3.I The currency specified in a Request must be Sterling. 

5.32 The amount of the proposed Loan must be a minimum of £5,000,000 and an integral multiple of £1,000,000 or, if less, 
the Available Facility. 

5.4 Advance of Loan 

5.4. I The Facility Agent must promptly notify each Lender of the details of the requested Loan and the amount of its share in 
that Loan. 

---------
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5.42 The amount of each Lender's share of the Loan will be its Pro Rata Share on the proposed Drawdown Date. 

5.4.3 No Lender is obliged to participate in a Loan if as a result: 

(a) its share in the aggregate amount of the Loans would exceed its Commitment; or 

(b) the aggregate amount of the Loans would exceed the Total Commitments. 

5.4.4 If the conditions set out in this Agreement have been met, each Lender must make its share in the Loan available to the 
Facility Agent for the Borrower by no later than 2.00 pm on the Drawdown Date. 

5.4.5 The Facility Agent shall notify each Lender of the amount of each Loan and the amount of its participation in that Loan 
in each case by the Specified Time. 

6. REPAYMENT 

6.1 Repayment of Loans 

6.1.1 The Borrower must repay each Loan in full on the Final Maturity Date. 

6.12 The Borrower may not re-borrow any part of the Facility which is repaid. 

7. PREPAYMENT AND CANCELLATION 

7.1 Mandatory prepayment- illegality 

7.1.1 A Lender must notify the Borrower promptly if it becomes aware that it is unlawful in any jurisdiction for that Lender 
to perform any of its obligations under a Finance Document or to fund or maintain its share in any Loan or it becomes 
unlawful for any Affiliate of a Lender for that Lender to do so. 

7. I 2 After notification under sub-clause 7 .1. I above: 

(a) the Borrower must repay or prepay the share of that Lender in each Loan made to it on the date specified in sub
clause 7.1.3 below; and 

(b) the Available Commitment of that Lender will be immediately cancelled. 

7 .1.3 The date for repayment or prepayment of a Lender's share in a Loan will be: 

(a) the Business Day following receipt by the Borrower of notice from the Lender under sub-clause 7. I. I above; or 

(b) iflater, the latest date allowed by the relevant law, 

and on such date that Lender's corresponding Commitment shall be cancelled in the amount of the participation repaid. 

7.2 Mandatory prepayment - change of control 
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It: except to the extent of a group reorganisation where the Borrower continues to be controlled directly or indirectly by PPL 
Corporation, the Borrower becomes aware of any person (whether alone or together with any associated person or persons) 
gaining control of the Borrower (for these purposes "associated person" means, in relation to any person, a person who is 
(i) "acting in concert" (as defined in the City Code on Takeovers and Mergers) with that person or (ii) a "connected person" (as 
defined in section 1122 of the CTA 2010) of that person and "control" means the relevant person satisfies any of the criteria set 
out in paragraphs (l)(a) to (c) of Section 1159 of the Companies Act 2006): 

72.I within five days of such date, the Borrower shall give notice of such change of control to the Facility Agent; 

7 22 the Lenders and the Borrower shall immediately enter into negotiations for a period of not more than 45 days from the 
date of the change of control with a view to agreeing whether the Facility shall continue to be made available and on 
what terms; 

7 .23 if no such agreement is reached within the said period of 45 days then: 

(a) any Lender may on 10 days' notice to the Facility Agent and to the Borrower require the repayment of its share 
in each Loan and cancel its Commitment; and 

(b) the Majority Lenders may on I 0 days' notice to the Borrower require repayment in full of all outstanding Loans 
and cancel the Total Commitments; and 

7 2.4 a Lender shall not be obliged to fund any further loans under the Facility during the negotiation period set out in sub
clause 7.2.2, and if no agreement is reached within such negotiation period, during the I 0 day notice period set out in 
sub-clause 7.2.3. 

7.3 Voluntary prepayment 

7.3.l The Borrower may, by giving not less than five Business Days' prior written notice to the Facility Agent, prepay any 
Loan at any time in whole or in part 

73.2 A prepayment of part ofa Loan must be by an amount that reduces the amount of the Loan by a minimum amount of 
£5,000,000 and an integral multiple of£ 1,000,000. 

7.33 Any prepayment ofa Loan pursuant to this Clause 7.3 shall be appliedpro rata to each Lender's participation in that 
Loan. 

7.4 Automatic cancellation 

The Available Commitments of each Lender will be automatically cancelled at the close of business on the last day of the 
Availability Period. 

7.5 Voluntary cancellation 
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7.5.1 The Borrower may, by giving not less than three Business Days' prior written notice to the Facility Agent, cancel the 
unutilised amount of the Total Commitments in whole or in part. 

7.5.2 Partial cancellation of the Total Commitments must be by an amount that reduces the amount of the Loan by a 
minimum amount of £5,000,000 and an integral multiple of £1,000,000. 

7.5 .3 Any cancellation in part shall be applied against the Commitment of each Lender pro rata. 

7.6 Involuntary prepayment and cancellation 

7.6.1 If the Borrower is, or will be, required to pay to a Lender a Tax Payment or an Increased Cost, the Borrower may, 
while the requirement continues, give notice to the Facility Agent requesting prepayment and cancellation in respect of 
that Lender. 

7.6.2 After notification under sub-clause 7.6. l above: 

(a) the Available Commitments of that Lender will be immediately cancelled; and 

(b) the Borrower shall repay or prepay that Lender's participation in each Loan made to it on the last day of the 
current Term for that Loan or, if earlier, the date specified by the Borrower in its notification and such Lender's 
Commitment shall be cancelled on the date of such repayment or prepayment 

7.6.3 If any Lender becomes a Defaulting Lender, the Borrower may, at any time whilst the Lender continues to be a 
Defaulting Lepder, give the Facility Age11t five Business Days' noti~e of cancellation of the Ayailable Commitment of 
that Lender. 

7.6.4 On the notice referred to in sub-clause 7.6.3 above becoming effective, the Available Commitment of the Defaulting 
Lender shall immediately be reduced to zero. 

7.6.5 The Facility Agent shall as soon as practicable after receipt of a notice referred to in sub-clause 7.6.3 above, notify all 
the Lenders. 

7.7 No re-borrowing of Loans 

The Borrower may not re-borrow any part of the Facility which is prepaid. 

7.8 Miscellaneous provisions 

7.8.1 Any notice of prepayment and/or cancellation under this Agreement is irrevocable and must specify the relevant date(s) 
and the affected Loans and Commitments. The Facility Agent must notify the Lenders promptly of receipt of any such 
notice. 
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7.8.2 All prepayments under this Agreement must be made with accrued interest on the amount prepaid. No premium or 
penalty is payable in respect of any prepayment except for Break Costs. 

7 .8.3 The Majority Lenders may agree a shorter notice period for a voluntary prepayment or a voluntary cancellation. 

7.8.4 No prepayment or cancellation is allowed except in accordance with the express terms of this Agreement 

7.8.5 Subject to Clause 2.2 (Increase), no amount of the Total Commitments cancelled under this Agreement may 
subsequently be reinstated. 

7 .8 .6 If all or part of any Lender's participation in a Loan is repaid or prepaid, an amount of that Lender's Commitment (equal 
to the amount of the participation which is repaid or prepaid) will be deemed to be cancelled on the date of repayment 
or prepayment 

8. INTEREST 

8.1 Calculation of interest 

The rate of interest on each Loan for each Term is the percentage rate per annum equal to the aggregate of the applicable: 

8 .1.1 Margin; and 

8.12 LIBOR. 

8.2 · Payment of interest 

Except where it is provided to the contrary in this Agreement, the Borrower must pay accrued interest on each Loan made to it 
on the last day of each Term and also, if the Term is longer than six months, on the dates fulling at six-monthly intervals after 
the first day of that Term. 

8.3 Interest on overdue amounts 

83 .I If the Borrower rails to pay any a100unt payable by it under the Finance Documents on its due date, it must immediately 
on demand by the Facility Agent pay interest on the overdue amount from its due date up to the date of actual payment, 
both before, on and after judgment 

8.3.2 Interest on an overdue amount is payable at a rate determined by the Facility Agent to be one per cent per annum 
above the rate which would have been payable if the overdue amount had, during the period of non-payment, 
constituted a Loan. For this purpose, the Facility Agent may (acting reasonably): 

(a) select successive Terms of any duration of up to three 100nths; and 

(b) determine the appropriate Rate Fixing Day for that Term. 
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8.33 Notwithstanding sub-clause 8.3.2 above, if the overdue amount is a principal amount ofa Loan and becomes due and 
payable prior to the last day of its current Term, then: 

(a) the first Term for that overdue amount will be the unexpired portion of that Term; and 

(b) the rate of interest on the overdue amount for that first Tenn will be one per cent per annum above the rate then 
payable on that Loan. 

After the expiry of the first Tenn for that overdue amount, the rate on the overdue amount will be calculated in 
accordance with sub-clause 8.3.2 above. 

8.3.4 Interest (if unpaid) on an overdue amount will be compounded with that overdue amount at the end of each of its Terms 
but will remain immediately due and payable. 

8.4 Notification of rates of interest 

8.4.1 The Facility Agent must promptly notify each relevant Party of the determination of a rate of interest under this 
Agreement 

8.42 The Facility Agent shall promptly notify the Borrower of each Funding Rate relating to a Loan. 

9. TERMS 

9.1 Selection 

9.1.l The Borrower may select the Term for a Loan in the relevant Request or (if the Loan has already been borrowed) in a 
Selection Notice. 

9.12 Each Selection Notice for a Loan is irrevocable and must be delivered to the Facility Agent by the Borrower not later 
than the Specified Time. 

9.13 If the Borrower fails to deliver a Selection Notice to the Facility Agent in accordance with sub-clause 9.1.2 above, the 
relevant Term will be one month. 

9.1.4 Subject to this Clause, the Borrower may select a Term for each Loan of one, three or six months or any other period 
agreed between the Borrower and the Lenders in relation to the relevant Loan. 

9.1.5 A Term for a Loan shall start on the Drawdown Date for that Loan or (if already made) on the last day of its preceding 
Term. 

9.2 No overrunning the Final Maturity Date 

If a Term would otherwise overrun the Final Maturity Date, it will be shortened so that it ends on such Final Maturity Date. 

9.3 Other adjustments 
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93.1 The Facility Agent and the Borrower may enter into such other arrangements as they may agree for the adjustment of 
Tenns and the consolidation and/or splitting of Loans. 

9.32 Subject to sub-clause 9.3.3 below, if two or more Tenns in respect of Loans end on the same date, those Loans will, 
unless the Borrower specifies to the contrary in the Selection Notice for the next Term, be consolidated into, and treated 
as, a single Loan on the last day of the Term. 

93.3 Subject to Clause 4.3 (Maximum Number) and Clause 5.2 (Completion of Requests) if the Borrower requests in a 
Selection Notice that a Loan be divided into two or more Loans, that Loan will, on the last day of its Term, be so 
divided into the amounts specified in that Selection Notice, having an aggregate amount equal to the amount of the 
Loan immediately before its division. 

9.4 Notification 

The Facility Agent must notify the Borrower and the Lenders of the duration of each Term promptly after ascertaining its 
duration. 

10. CHANGES TO THE CALCULATION OF INTEREST 

10.l Unavailability of Screen Rate 

IO.I .I Interpolated Screen Rate: Ifno Screen Rate is available for LIBOR for the Term of a Loan, the applicable LIBOR shall 
be the Interpolated Screen Rate for a period equal in length to the Term of that Loan. 

Cost of fonds: If no Screen Rate is available for LIB OR for Sterling or for the Term of a Loan and it is not possible to 
calculate the Interpolated Screen Rate, there shall be no LIBOR for that Loan and Clause 10.3 (Cost of fonds) shall 
apply to that Loan for that Term. 

I 0.2 Market disruption 

If before close of business in London on the Rate Fixing Day for the relevant Term the Facility Agent receives notifications 
from a Lender or Lenders (whose participations in a Loan exceed 50 per cent of that Loan) that the cost to it of funding its 
participation in that Loan from whatever source it may reasonably select would be in excess ofLIBOR then Clause 10.3 (Cost 
of fonds) shall apply to that Loan for the relevant Term. 

10.3 Cost of funds 

103.1 If this Clause 10.3 applies, the rate of interest on each Lender's share of the relevant Loan for the relevant Term shall be 
the percentage rate per annum which is the sum of: 

(a) the Margin; and 

(b) the rate notified to the Facility Agent by that Lender as soon as practicable and in any event before interest is 
due to be paid in respect of that Term, 
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to be that which expresses as a percentage rate per annum the cost to the relevant Lender of funding its 
participation in that Loan from whatever source it may reasonably select 

I 032 If this Clause l 0.3 applies and the Facility Agent or the Borrower so requires, the Facility Agent and the Borrower shall 
enter into negotiations (for a period of not more than thirty days) with a view to agreeing a substitute basis for 
determining the rate of interest 

103.3 Any alternative basis agreed pursuant to sub-clause 10.3.2 above shall, with the prior consent of all the Lenders and the 
Borrower, be binding on all Parties. 

I 03.4 If this Clause 10.30 applies pursuant to Clause 10.2 (Market disruption) and: 

(a) a Lender's Funding Rate is less than LIBOR; or 

(b) a Lender does not supply a quotation by the time specified in paragraph (b) of sub-clause 10.3.1 above, 

the cost to that Lender of funding its participation in that Loan for that Tenn shall be deemed, for the purposes of 
paragraph (b) of sub-clause 10.3 .1 above, to be LIB OR. 

10.4 Notification to Borrower 

If Clause 10.3 (Cost of.funds) applies the Facility Agent shall, as soon as is practicable, notify the Borrower. 

10.5 Break Costs 

10.5.1 The Borrower shall, within three Business Days of demand by a Finance Party, pay to that Finance Party its Break 
Costs attnbutable to all or any part of a Loan or Unpaid Sum being paid by the Borrower on a day other than the last 
day ofa Term for that Loan or Unpaid Sum. 

10.52 Each Lender shall, as soon as reasonably practicable after a demand by the Facility Agent, provide a certificate 
confirming the amount of its Break Costs for any Tenn in which they accrue. 

11. TAX GROSS-UP AND INDEMNITIES 

11.1 Definitions 

I I.I.I In this Agreement 

"Qualifying Lender" means: 

(a) a Lender which is beneficially entitled to interest payable to that Lender in respect of an advance under a 
Finance Document and is: 

(i) a Lender: 
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(A) which is a bank (as defined for the purpose of section 879 of the ITA) making an advance under 
a Finance Document and which is within the charge to United Kingdom corporation tax as 
respects any payments of interest made in respect of that advance or would be within such 
charge as respects such payment apart from section 18A of the CTA 2009; or 

(B) in respect of an advance made under a Finance Document by a person that was a bank (as 
defined for the purpose of section 879 of the ITA) at the time that that advance was made, and 
which is within the charge to United Kingdom corporation tax as respects any payments of 
interest made in respect of that advance; or 

(ii) a Lender which is: 

(A) a company resident in the United Kingdom for United Kingdom tax purposes; 

(B) a partnership each member of which is: 

(I) a company so resident in the United Kingdom; or 

(2) a company not so resident in the United Kingdom which carries on a trade in the United 
Kingdom through a permanent establishment and which brings into account in 
computing its chargeable profits (within the meaning of section 19 of the CTA 2009) the 
whole of any share of interest payable in respect of that advance that falls to it by reason 
of Part 17 of the CTA 2009; or 

(C) a company not so resident in the United Kingdom which canies on a trade in the United 
Kingdom through a permanent establishment and which brings into account interest payable in 
respect of that advance in computing the chargeable profits (within the meaning of section 19 of 
the CT A 2009) of that company; or 

(iii) a Treaty Lender; or 

(b) a Lender which is a building society (as defined for the purpose of section 880 of the ITA) making an advance 
under a Finance Document 

"Tax Confirmation" means a confinnation by a Lender that the person beneficially entitled to interest payable to that 
Lender in respect of an advance under a Finance Document is either: 
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(a) a company resident in the United Kingdom for United Kingdom tax purposes; 

(b) a partnership each member of which is: 

(i) a company so resident in the United Kingdom; or 

(ii) a company not so resident in the United Kingdom which carries on a trade in the United Kingdom 
through a permanent establishment and which brings into account in computing its chargeable profits 
(within the meaning of section 19 of the CTA 2009) the whole of any share of interest payable in 
respect of that advance that falls to it by reason of Part 17 of the CTA 2009; or 

(c) a company not so resident in the United Kingdom which carries on a trade in the United Kingdom through a 
permanent establishment and which brings into account interest payable in respect of that advance in computing 
the chargeable profits (within the meaning of section 19 of the CTA 2009) of that company. 

"Tax Credit" means a credit against, relief or remission for, or repayment of any Tax. 

"Tax Deduction" means a deduction or withholding for or on account of Tax from a payment under a Finance 
Document, other than a FA TCA Deduction. 

"Treaty Lender" means a Lender which: 

(a) is treated as a resident of a Treaty State for the purposes of the Treaty; 

(b) does not carry on a business in the United Kingdom through a peimanent establishment with which that 
Lender's participation in the Loan is effectively connected; and 

(c) meets all other conditions which must be met under the Treaty for residents of such Treaty State to obtain full 
exemption from tax on interest imposed by the United Kingdom, except that for this purpose it shall be assumed 
that the following are satisfied: 

(i) any condition which relates (expressly or by implication) to the amounts or tenns of any Loan or the 
Finance Documents or any condition which relates (expressly or by implication) to there not being a 
special relationship between the Borrower and the Finance Party or between them both and another 
person; and 

(ii) any necessary procedural formality. 

"Treaty State" means a jurisdiction having a double taxation agreement (a "Treaty") with the United Kingdom which 
makes provision for full exemption from tax imposed by the United Kingdom on interest 
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"UK Non-Bank Lender" means a Lender which is not an Original Lender and which gives a Tax Confirmation in the 
documentation which it executes on becoming a Party as a Lender. 

11.12 Unless a contrary indication appears, in this Clause 11 a reference to "detennines" or "determined" means a 
determination made in the absolute discretion of the person making the determination. 

11.2 Tax gross-up 

11.2.1 The Borrower shall make all payments to be made by it without any Tax Deduction, unless a Tax Deduction is required 
by law. 

112.2 The Borrower shall promptly upon becoming aware that it must make a Tax Deduction (or that there is any change in 
the rate or the basis of a Tax Deduction) notify the Facility Agent accordingly. Similarly, a Lender shall notify the 
Facility Agent on becoming so aware in respect of a payment payable to that Lender. If the Facility Agent receives such 
notification from a Lender it shall notify the Borrower. 

11.23 If a Tax Deduction is required by law to be made by the Borrower, the amount of the payment due from the Borrower 
shall be increased to an amount which (after making any Tax Deduction) leaves an amount equal to the payment which 
would have been due if no Tax Deduction had been required. 

112.4 A payment shall not be increased under sub-clause 11.2.3 above by reason of a Tax Deduction on account of Tax 
imposed by the United Kingdom, if on the date on which the payment falls due: 

{a) the payment could .have been made to the relevant Lender without a Tax Deduction if the Lender had been a 
Qualifying Lender, but on that date that Lender is not or has ceased to be a Qualifying Lender other than as a 
result of any change after the date it became a Lender under this Agreement in (or in the interpretation, 
administration, or application of) any law or Treaty, or any published practice or published concession of any 
relevant taxing authority; or 

(b) the relevant Lender is a Qualifying Lender solely by virtue of paragraph (a)(ii) of the definition of Qualifying 
Lenderand: 

(i) an officer of HM Revenue & Customs has given (and not revoked) a direction (a "Direction") under 
section 931 of the ITA which relates to the payment and that Lender has received from the Borrower a 
certified copy of that Direction; and 

(ii) the payment could have been made to the Lender without any Tax Deduction if that Direction had not 
been made; or 

(c) the relevant Lender is a Qualifying Lender solely by virtue of paragraph (a)(ii) of the definition of Qualifying 
Lender and: 
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(i) the relevant Lender has not given a Tax Confinnation to the Borrower; and 

(ii) the payment could have been made to the Lender without any Tax Deduction ifthe Lender had given a 
Tax Confinnation to the Borrower on the basis that the Tax Confirmation would have enabled the 
Borrower to have fonned a reasonable belief that the payment was an "excepted payment" for the 
purpose of section 930 of the IT A; or 

(d) the relevant Lender is a Treaty Lender and the Borrower making the payment is able to demonstrate that the 
payment could have been made to the Lender without the Tax Deduction had that Lender complied with its 
obligations under sub-clause 11.2. 7 below. 

112.5 If the Borrower is required to make a Tax Deduction, the Borrower shall make that Tax Deduction and any payment 
required in connection with that Tax Deduction within the time allowed and in the minimum amount required by law. 

112.6 Within thirty days of making either a Tax Deduction or any payment required in connection with that Tax Deduction, 
the Borrower making that Tax Deduction shall deliver to the Facility Agent for the Finance Party entitled to the 
payment a statement under Section 975 of the ITA, or other evidence reasonably satisfactory to that Finance Party that 
the Tax Deduction has been made or (as applicable) any appropriate payment paid to the relevant taxing authority. 

112.7 

(a) Subject to paragraph (b) below, a Treaty Lender and the Borrower which makes a payment to which that Treaty 
Lender is entitled shall co-operate in completing any procedural formalities necessary for that Borrower to 
obtain authorisation to make that payment without a Tax Deduction. 

(b) Nothing in paragraph (a) above shall require a Treaty Lender to: 

(i) register under the HMRC DT Treaty Passport scheme; 

(ii) apply the HMRC DT Treaty Passport scheme to any Loan if it has so registered; or 

(iii) file Treaty forms if it has included an indication to the effect that it wishes the HMRC DT Treaty 
Passport scheme to apply to this Agreement in accordance with sub-clause 11.2. below or sub-clause 
11.6.1 of Clause 11.6 (HMRC D T Treaty Passport scheme confinnation) and the Borrower making that 
payment has not complied with its obligations under sub-clause 11.2. l 0 below or sub-clause 11.6.2 of 
Clause 11.6 (HMRC DT Treaty Passport scheme confim1ation). 
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112.8 A UK Non-Bank Lender shall promptly notify the Borrower and the Facility Agent if there is any change in the 
position from that set out in the Tax Confirmation. 

112.9 A Treaty Lender which is an Original Lender and that holds a passport under the HMRC DT Treaty Passport scheme, 
and which wishes that scheme to apply to this Agreement, shall include an indication to that effect (for the benefit of the 
Facility Agent and without liability to the Borrower) by including its scheme reference number and its jurisdiction of tax 
residence opposite its name in Schedule 1 (Original Parties). 

11.2.1 O Where a Lender includes the indication described in sub-clause 11.2.9 above in Schedule 1 (Original Parties), the 
Borrower shall file a duly completed form DTTP2 in respect of such Lender with HM Revenue & Customs within 30 
days of the date of this Agreement and shall promptly provide the Lender with a copy of that filing provided that the 
Borrower shall not be liable in respect of any non-compliance with its obligations under this sub-clause 11.2.10 where 
such non-compliance is due to circumstances beyond the control of the Borrower (including, without limitation, any 
delay, failure or omission on the part of the relevant Lender or the Facility Agent to comply with any obligation owed 
to the Borrower, or to any inaccuracy in any infonnation provided by the relevant Lender or the Facility Agent in 
connection with the DT Treaty Passport scheme). 

112.11 Any Lender which has confirmed that it is entitled to use its DT Treaty Passport in accordance with sub-clause 11 .. 9 or 
sub-clause 11.6.1 of Clause 11.6. ( HMRC D T Treaty Passport scheme confinnation) will reasonably promptly notify 
the Facility Agent and the Borrower if at any time it ceases to holds a passport under the HMRC DT Treaty Passport 
scheme or if it ceases to be able to use such passport as a Lender. 

11.2.12 Ifa Lender has not included an indication to the effect that it wishes the HMRC DT Treaty Passport scheme to apply to 
this.Agreement in accordance ·with sub-clause 11.2.9 above or sub-clause 11.6.1 of Clause 11.6 ( HMRC DT Treaty 
Passport scheme confinnation), the Borrower shall not file any form relating to the HMRC DT Treaty Passport scheme 
in respect of that Lender's Commitment or its participation in any Loan. 

11.3 Tax indemnity 

113.1 Except as provided below, the Borrower must indemnify a Finance Party, within three Business Days of demand, 
against any loss or liability which that Finance Party (in its absolute discretion) determines will be or has been suffered 
(directly or indirectly) by that Finance Party for or on account of Tax in relation to a payment received or receivable (or 
any payment deemed to be received or receivable) under a Finance Document 

11.32 Sub-clause 11.3. above does not apply to any Tax assessed on a Finance Party under the laws of the jurisdiction in 
which: 

-- -------- ---- --- --------- --- -----------------------
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(a) that Finance Party is incorporated or, if different, the jurisdiction (or jurisdictions) in which that Finance Party is 
treated as resident for tax purposes; or 

(b) that Finance Party's Facility Office is located in respect of amounts received or receivable in that jurisdiction, 

if that Tax is imposed on or calculated by reference to the net income received or receivable by that Finance Party. 
However, any payment deemed to be received or receivable, including any amount treated as income but not actually 
received by the Finance Party, such as a Tax Deduction, will not be treated as net income received or receivable for this 
purpose. 

11.33 Sub-clause 11.3. l above does not apply to any Tax assessed on a Finance Party to the extent the loss or liability: 

(a) is compensated for by an increased payment under Clause 11.2 (Tax gross-up); 

(b) would have been compensated for by an increased payment under Clause 11.2 (Tax gross-up) but was not so 
compensated solely because one of the exclusions in Clause 11.2 (Tax gross-up) applied; or 

(c) relates to a FATCA Deduction required to be made by a Party. 

11.3.4 A Finance Party making, or intending to make, a claim under sub-clause 11.3.l above must promptly notify the 
Borrower of the event which will give, or has given, rise to the claim. 

11.4 Tax Credit 

If the Borrower makes a Tax Payment and the relevant Finance Party determines that: 

11.4.1 a Tax Credit is attnbutable to an increased payment of which that Tax Payment forms part, to that Tax Payment or to a 
Tax Deduction in consequence of which that Tax Payment was required; and 

11.42 that Finance Party has obtained and utilised that Tax Credit, 

then, ifin its discretion (acting reasonably) it can do so without any further adverse consequences for it, the Finance Party shall 
pay an amount to the Borrower which that Finance Party determines will leave it (after that payment) in the same after Tax 
position as it would have been in had the Tax Payment not been required to be made by the Borrower. 

11.5 Lender Status Confirmation 

Each Lender which is not an Original Lender shall indicate, in the documentation which it executes on becoming a Party as a 
Lender, and for the benefit of the Facility Agent and without liability to the Borrower, which of the following categories it falls 
in: 

11.5.1 not a Qualifying Lender; 

-------------- --- ------------------

~ ....... T(B PPLvO~h. 0 ~.~j.('3 2: a ~.:.t.Tl'-'dr,r1."1rnr~''Jr J.;L.,.rT't:ntJ:lt:::-.~d'L .......... 

The infatTtmlOn contsmod hQf'Un m.y not bo copl-ad, «llilptf!Jd or drstnbutod ~nd ts not liQ1n111ed to bo accurmt', complste or tunflly Tho uUIT £lSli;llmc:s ail~ for my d.matJOS or loam rtling from 9fTY use of this tnfonnatlOn, 
cttoept to tllf1 exttnt such datnaf/fl' or kiGCS cannot bo limJtod or exdudf!Jd by appbablc lwi Pa.sf fm#'laa:J pwformvJCO t. no gu..-iteo of futuro result~ 



11.52 a Qualifying Lender (other than a Treaty Lender); or 

11.5 3 a Treaty Lender. 

If such Lender fails to indicate its status in accordance with this Clause 11.5 then that Lender shall be treated for the purposes 
of this Agreement as if it is not a Qualifying Lender until such time as it notifies the Facility Agent which category applies (and 
the Facility Agent, upon receipt of such notification, shall inform the Borrower). For the avoidance of doubt, the documentation 
which a Lender executes on becoming a Party as a Lender shall not be invalidated by any failure of a Lender to comply with 
this Clause 11.5. 

11.6 HMRC DT Treaty Passport scheme confirmation 

11.6.J A Treaty Lender which is not an Original Lender and that holds a passport under the HMRC DT Treaty Passport 
scheme, and which wishes that scheme to apply to this Agreement, shall include an indication to that effect (for the 
benefit of the Facility Agent and without liability to the Borrower) in the documentation which it executes on becoming 
a Party as a Lender by including its scheme reference number and its jurisdiction of tax residence in that documentation. 

11.62 Where a New Lender or Increase Lender includes the indication described in sub-clause 11.6.1 above in the relevant 
documentation which it executes on becoming a Party as a Lender, the Borrower shall file a duly completed form 
DITP2 in respect of such Lender with HM Revenue & Customs within 30 days of the relevant Transfer Date or the 
date on which such increase takes effect and shall promptly provide the Lender with a copy of that filing. 

11.7 Stamp taxes 

The Borrower shall pay and, within three Business Days of demand, indemnify each Finance Party against any cost, loss or 
liability that Finance Party incurs in relation to all stamp duty, registration and other similar Taxes payable in respect of any 
Finance Document, except for any such Tax payable in respect of a Transfer Certificate or other transfer or disposal of a 
Lender's rights or obligations under a Finance Document 

11.8 VAT 

11.8.1 All amounts expressed to be payable under a Finance Document by any Party to a Finance Party which (in whole or in 
part) constitute the consideration for any supply for VAT purposes are deemed to be exclusive of any VAT which is 
chargeable on that supply and, accordingly, subject to sub-clause 11.8.2 below, if VAT is or becomes chargeable on 
any supply made by any Finance Party to any Party under a Finance Document and such Finance Party is required to 
account to the relevant tax authority for the VAT, that Party must pay to such Finance Party (in addition to and at the 
same time as paying any other consideration for such supply) an amount equal to the amount of the VAT (and such 
Finance Party must promptly provide an appropriate VAT invoice to that Party). 

11.82 If VAT is or becomes chargeable on any supply made by any Finance Party (the " Supplier") to any other Finance 
Party (the "Recipient") under a Finance 
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Document, and any Party other than the Recipient (the "Relevant Party") is required by the terms of any Finance 
Document to pay an amount equal to the consideration for that supply to the Supplier (rather than being required to 
reimburse or indemnify the Recipient in respect of that consideration): 

(a) (where the Supplier is the person required to account to the relevant tax authority for the VAT) the Relevant 
Party must also pay to the Supplier (at the same time as paying that amount) an additional amount equal to the 
amount of the VAT. The Recipient must (where this paragraph (a) applies) promptly pay to the Relevant Party 
an amount equal to any credit or repayment the Recipient receives from the relevant tax authority which the 
Recipient reasonably determines relates to the VAT chargeable on that supply; and 

(b) (where the Recipient is the person required to account to the relevant tax authority for the VAT) the Relevant 
Party must promptly, following demand from the Recipient pay to the Recipient an amount equal to the VAT 
chargeable on that supply but only to the extent that the Recipient reasonably determines that it is not entitled to 
credit or repayment from the relevant tax authority in respect of that VAT. 

I I .83 Where a Finance Document requires any Party to reimburse or indemnify a Finance Party for any cost or expense, that 
Party shall reimburse or indemnify (as the case may be) such Finance Party for the full amount of such cost or expense, 
including such part thereof as represents VAT, save to the extent that such Finance Party reasonably determines that it 
is entitled to credit or repayment in respect of such VAT from the relevant tax authority. 

I 1.8.4 Any reference in this Clause 11.8 to any Party shall, at any time when such Party is treated as a member of a group for 
VAT purposes, include (where appropriate and unless the context otherwise requires) a reference to the representative 
member of such group at such time (the term "representative member" to have the same meaning as in the Value Added 
Tax Act J 994). 

I I .8.5 In relation to any supply made by a Finance Party to any Party under a Finance Document if reasonably requested by 
such Finance Party that Party must promptly provide such Finance Party with details of that Party's VAT registration 
and such other information as is reasonably requested in connection with such Finance Party's VAT reporting 
requirements in relation to such supply. 

11.9 FA TCA Information 

I 1.9.1 Subject to sub-clause 11.9.3 below, each Party shall, within ten Business Days of a reasonable request by another 
Party: 

(a) confirm to that other Party whether it is: 

(i) a FA TCA Exempt Party; or 

(ii) not a FA TCA Exempt Party; 
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(b) supply to that other Party such fonns, documentation and other information relating to its status under FATCA 
as that other Party reasonably requests for the purposes of that other Party's compliance with FA TCA; and 

( c) supply to that other Party such fonns, documentation and other infonnation relating to its status as that other 
Party reasonably requests for the purposes of that other Party's compliance with any other law, regulation, or 
exchange of information regime. 

11.92 If a Party confirms to another Party pursuant to paragraph (a) of sub-clause 11.9. l above that it is a FATCA Exempt 
Party and it subsequently becomes aware that it is not or has ceased to be a F ATCA Exempt Party, that Party shall 
notify that other Party reasonably promptly. 

11.93 Sub-clause 11.9.1 above shall not oblige any Finance Party to do anything, and paragraph (c) of sub-clause 11.9.l 
above shall not oblige any other Party to do anything, which would or might in its reasonable opinion constitute a 
breach of: 

(a) any law or regulation; 

(b) any fiduciary duty; or 

( c) any duty of confidentiality. 

11.9.4 If a Party fails to confirm whether or not it is a FATCA Exempt Party or to supply forms, documentation or other 
information requested in accordance with paragraphs (a) or (b) of sub-clause 11.9 .1 above (including, for the avoidance 
of doubt, where sub-clause 11.9.3 above applies), then such Party shall be treated for the purposes of the Finance. 
Documents (and payments under them) as if it is not a FATCA Exempt Party until such time as the Party in question 
provides the requested confirmation, fonns, documentation or other information. 

11.10 FA TCA Deduction 

11.10.1 Each Party may make any FATCA Deduction it is required to make by FATCA, and any payment required in 
connection with that FATCA Deduction, and no Party shall be required to increase any payment in respect of which it 
makes such a FA TCA Deduction or otherwise compensate the recipient of the payment for that FA TCA Deduction. 

11.102 Each Party shall promptly, upon becoming aware that it must make a FATCA Deduction (or that there is any change in 
the rate or the basis of such FATCA Deduction), notify the Party to whom it is making the payment and, in addition, 
shall notify the Borrower and the Facility Agent and the Facility Agent shall notify the other Finance Parties. 

12. INCREASED COSTS 

12.l Increased Cost8 
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Except as provided below in this Clause, the Borrower must pay to a Finance Party the amount of any Increased Cost incurred 
by that Finance Party or any of its Affiliates as a result of: 

12.1.1 the introduction of, or any change in, or any change in the interpretation, administration or application ot: any law or 
regulation; 

12.12 compliance with any law or regulation made after the date of this Agreement; 

12.13 the implementation or application of, or compliance with, Basel III or CRD IV or any law or regulation that implements 
or applies Basel III or CRD IV to the extent such increased costs were not reasonably capable of being accurately 
calculated prior to the date of this Agreement; or 

12.1.4 compliance with the Dodd-Frank Wall Street Reform and Consumer Protection Act or any law or regulation made 
under, or connected with, that Act. 

12.2 Exceptions 

The Borrower need not make any payment for an Increased Cost to the extent that the Increased Cost is: 

122.1 compensated for under another Clause or would have been but for an exception to that Clause; 

1222 attnbutable to a Tax Deduction required by law to be made by the Borrower; 

1223 compensated for by Clause 11.3 (Tax indemnity) (or would have been compensated for under Clause 11.3 (Tax 
indemnity) but was not so compensated. solely because any of the ·exclusions in sub-clause 1 i .3.2 or 11.3.3 of Clause 
11.3 (Tax indemnity) applied); 

122.4 attnbutable to a FA TCA Deduction required to be made by a Party; 

12.2.5 attnbutable to a Finance Party or its Affiliate wilfully failing to comply with any law or regulation; or 

122.6 attnbutable to the implementation or application of or compliance with the "International Convergence of Capital 
Measurement and Capital Standards, a Revised Framework" published by the Basel Committee on Banking 
Supervision in June 2004 in the form existing on the date of this Agreement (but excluding any amendment arising out 
of Basel III) ("Basel II") or any other law or regulation which implements Basel II (whether such implementation., 
application or compliance is by a government, regulator, Finance Party or any of its Affiliates). 

12.3 Claims 

A Finance Party intending to make a claim for an Increased Cost must notify the Borrower promptly of the circumstances 
giving rise to, and the amount of, the claim. 

13. MITIGATION 
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13.l Mitigation 

13.1.1 Each Finance Party shall, in consultation with the Borrower (other than upon the occurrence of an event referred to at 
paragraph (d) below where no such consultation is required), take all reasonable steps to mitigate any circumstances 
which arise and which result or would result in the Facility ceasing to be available or: 

(a) any Tax Payment or Increased Cost being payable to that Finance Party; 

(b) that Finance Party being able to exercise any right of prepayment and/or cancellation under this Agreement by 
reason of any illegality; 

( c) that Finance Party incurring any cost of complying with the minimum reserve requirements of the European 
Central Banlc; or 

( d) the occurrence of any market disruption event, 

including transferring its rights and obligations under the Finance Documents to an Affiliate or changing its Facility 
Office. 

13.12 A Finance Party is not obliged to take any step under this Clause 13 if, in the opinion of that Finance Party (acting 
reasonably), to do so might be prejudicial to it 

13.13 Each Finance Party must promptly notify the Borrower of any circumstances as descnbed in paragraphs (a) to (d) of 
sub-clause 13.t.1 ofthis Clause 13.1. 

13.1.4 The Borrower must indemnify each Finance Party for all costs and expenses reasonably incurred by it as a result of any 
step taken under this Clause 13.1. 

13 .1.5 This Clause does not in any way limit the obligations of the Borrower under the Finance Documents. 

13.2 Substitution 

Notwithstanding Clause 13.1 (Mitigation), if any circumstances arise which result in: 

132.1 any Tax Payment or Increased Cost being payable to that Finance Party; 

1322 that Finance Party being able to exercise any right of prepayment and/or cancellation under this Agreement by reason of 
any illegality; 

13.2.3 that Finance Party incurring any cost of complying with the minimum reserve requirements of the European Central 
Bank; or 

132.4 the occurrence of any market disruption event, 

then the Borrower, at its expense, at any time within 180 days after the occurrence of the relevant event or circumstance, so 
long as no Default is outstanding, may by notice to the Facility Agent and such Finance Party require it (and, if applicable, its 
Affiliate) to (and 
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to the extent permitted by law such Finance Party or, if applicable, its Affiliate shall) novate pursuant to Clause 27 (Changes to 
the Parties) all (and not part only) of its rights and obligations under this Agreement to an Eligible Institution (a "Replacement 
Finance Party") which is acceptable to the Facility Agent (acting reasonably) (unless the Facility Agent is an Impaired Agent), 
which confirms its willingness to assume and does assume all the obligations of the transferring Finance Party (including the 
assumption of the transferring Finance Party's participations or unfunded participations (as the case may be) on the same basis 
as the transferring Finance Party) for a purchase price in cash payable at the time of transfer in an amount equal to the 
outstanding principal amount of such Finance Party's participation in the outstanding Loans and all accrued interest (to the 
extent that the Facility Agent has not given a notification under Clause 27.9 (Pro rata interest settlement)), Break Costs and 
other amounts payable to such Finance Party under the Finance Documents provided that 

132.5 the Borrower shall have paid to the Finance Party (or, if applicable, its Affiliate) all amounts accrued and owing to such 
Finance Party (or, if applicable, its Affiliate) hereunder, 

132.6 the Borrower shall have no right to replace the Facility Agent; 

132.7 neither the Facility Agent nor such Finance Party shall have any obligation to the Borrower to find a Replacement 
Finance Party; 

13.2.8 the transfer must ta1ce place no later than 14 days after the notice referred to above; 

132.9 in no event shall such Finance Party be required to pay or surrender to the Replacement Finance Party any of the fees 
received by such Finance Party pursuant to the Finance Documents; and 

132.10 the Finance Party shall only be obligated to transfer its rights and obligations pursuant to this Clause 13.2 once it is 
satisfied that it has complied with all necessary "know your customer requirements" or other similar checks under all 
applicable laws and regulations in relation to that transfer to the Replacement Finance Party. 

Notwithstanding the above, the Borrower shall not be entitled to require a novation under this Clause 13.2 with respect to any 
Finance Party if: 

132.11 the relevant Finance Party shall have mitigated the effect of the relevant event or circumstance as provided in sub
clause 13.1.1 of Clause 131 (Mitigation), and the novation would have no greater or further mitigating effect; or 

132.12 the relevant event or circumstances are applicable to all Finance Parties. 

13.3 Conduct of business by a Finance Party 

No term of this Agreement will: 

13.3.l interfere with the right of any Finance Party to arrange its affairs (Tax or otherwise) in whatever manner it thinks fit or 
oblige any Finance Party to investigate or claim any Tax Credit; or 
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133.2 oblige any Finance Party to disclose any information relating to its affairs (Tax or otherwise) or any computation in 
respect of Tax. 

14. PAYMENTS 

14.l Place 

Unless a Finance Document specifies that payments under it are to be made in another manner, all payments by a Party (other 
than the Facility Agent) under the Finance Documents must be made to the Facility Agent to its account at such office or bank 
in the principal financial centre of the country of that currency as it may notify to that Party for this purpose by not less than five 
Business Days' prior notice. 

14.2 Funds 

Payments under the Finance Documents to the Facility Agent must be made for value on the due date at such times and in such 
funds as the Facility Agent may specify to the Party concerned as being customary at the time for the settlement of transactions 
in the relevant currency in the place of payment 

14.3 Distribution 

14.3.I Each payment received by the Facility Agent under the Finance Documents for another Party must, except as provided 
below, be made available by the Facility Agent to that Party by payment (as soon as practicable after receipt) to its 
account with such office or bank in the principal financial centre of the country of that currency, as it may notify to that 
Party for this purpose by not less than five Business Days' prior notice. . 

143.2 The Facility Agent may apply any amount received by it for the Borrower in or towards payment (as soon as 
practicable after receipt) of any amount due from the Borrower under the Finance Documents or in or towards the 
purchase of any amount of any currency to be so applied. 

143.3 Where a sum is paid to the Facility Agent under this Agreement for another Party, the Facility Agent is not obliged to 
pay that sum to that Party (or enter into or perform any related exchange contract) until it has established that it has 
actually received it However, the Facility Agent may assume that the sum has been paid to it, and, in reliance on that 
assumption, make available to that Party a corresponding amount Unless sub-clause 14.3.4 applies, if it transpires that 
the sum has not been received by the Facility Agent, that Party must innnediately on demand by the Facility Agent 
refund any corresponding amount made available to it together with interest on that amount from the date of payment to 
the date of receipt by the Facility Agent at a rate calculated by the Facility Agent to reflect its cost of funds. 

14.3.4 If the Facility Agent has notified the Lenders that it is willing to make available amounts for the account of the 
Borrower before receiving funds from the Lenders then if and to the extent that the Facility Agent does so but it proves 
to be the case 
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that it does not then receive funds from a Lender in respect of a sum which it paid to the Borrower: 

(a) the Borrower shall on demand refund it to the Facility Agent; and 

(b) the Lender by whom those funds should have been made available or, if that Lender fails to do so, the Borrower 
shall on demand pay to the Facility Agent the amount (as certified by the Facility Agent) which will indemnify 
the Facility Agent against any funding cost incurred by it as a result of paying out that sum before receiving 
those funds from that Lender. 

14.4 Currency of account 

14.4.1 Subject to sub-clauses 14.4.2 and 14.4.3 below, Sterling is the currency of account and payment for any sum due from 
the Borrower under any Finance Document 

14.42 Amounts payable in respect of costs and expenses and Taxes are payable in the currency in which they are incurred. 

14.4.3 Any amount expressed to be payable in a currency other than Sterling shall be paid in that other currency. 

14.5 No set-off or counterclaim 

All payments made by the Borrower under the Finance Documents must be made without set-off or counterclaim. 

14.6 Business Days 

1"4.6.1 If a payment under the Finance Documents is due on a day which is not a· Business Day, the due date for that payment 
will instead be the next Business Day in the same calendar month (if there is one) or the preceding Business Day (if 
there is not) or whatever day the Facility Agent determines is market practice. 

14.62 During any extension of the due date for payment of any principal (or overdue amount) under this Agreement interest is 
payable on that principal (or overdue amount) at the rate payable on the original due date. 

14.7 Impaired Agent 

14.7.l If, at any time, the Facility Agent becomes an Impaired Agent, the Borrower or a Lender which is required to make a 
payment under the Finance Documents to the Facility Agent in accordance with Clause 14.1 (Place) may instead either 
pay that amount direct to the required recipient or pay that amount to an interest bearing account held with an 
Acceptable Bank and in relation to which no Insolvency Event has occurred and is continuing, in the name of the 
Borrower or the Lender making the payment and designated as a trust account for the benefit of the Party or Parties 
beneficially entitled to that payment under the Finance Documents. In each case such payments must be made on the 
due date for payment under the Finance Documents. 
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14.72 All interest accrued on the amount standing to the credit of the trust account shall be for the benefit of the beneficiaries 
of that trust account pro rata to their respective entitlements. 

14.73 A Party which has made a payment in accordance with this Clause 14.7 shall be discharged of the relevant payment 
obligation under the Finance Documents and shall not take any credit risk with respect to the amounts standing to the 
credit of the trust account 

14.7.4 Promptly upon the appointment of a successor Facility Agent in accordance with Clause 20.13 (Replacement of the 
Facility Agent), each Party which has made a payment to a trust account in accordance with this Clause 14.7 shall give 
all requisite instructions to the bank with whom the trust account is held to transfer the amount (together with any 
accrued interest) to the successor Facility Agent for distribution in accordance with Clause 14.3 (Distribution). 

14.7.5 For the purposes of this Clause 14.7 only, an Acceptable Bank shall include any bank or financial institution approved 
by the Facility Agent or, ifthe Facility Agent is an Impaired Agent, the Majority Lenders. 

14.8 Partial payments 

14.8.1 If any Administrative Party receives a payment insufficient to discharge all the amounts then due and payable by the 
Borrower under the Finance Documents, the Administrative Party must apply that payment towards the obligations of 
the Borrower under the Finance Documents in the following order: 

(a) first, in or towards payment pro rata of any unpaid amounts owing to the Administrative Parties under the 
Finance Documents; 

(b) secondly, in or towards payment pro rata of any accrued interest or fee due but unpaid under this Agreement; 

( c) thirdly, in or towards payment pro rata of any principal amount due but unpaid under this Agreement; and 

(d) fourthly, in or towards payment pro rata of any other sum due but unpaid under the Finance Documents. 

14.82 The Facility Agent must, if so directed by all the Lenders, vary the order set out in paragraphs (b) to (d) of sub
clause 14.8.1 of this Clause 14.8. 

14.83 This Clause will override any appropriation made by the Borrower. 

14.9 Timing of payments 

If a Finance Document does not provide for when a particular payment is due, that payment will be due within three Business 
Days of demand by the relevant Finance Party. 

15. REPRESENTATIONS 
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15.l Representations 

The representations set out in this Clause are made by the Borrower to each Finance Party. 

15.2 Status 

It is a limited liability company, duly incorporated and validly existing under the Companies Act 2006 in England and Wales. 

15.3 Powers and authority 

It has the power to enter into and perform, and has taken all necessary action to authorise the entry into and performance of, the 
Finance Documents to which it is or will be a party and the transactions contemplated by those Finance Documents. 

15 .4 Legal validity 

Subject to any general principles of law limiting its obligations and referred to in any legal opinion required under this 
Agreement, each Finance Document to which it is a party is its legally binding, valid and enforceable obligation. 

15.5 Non-conflict 

The entry into and performance by it of, and the transactions contemplated by, the Finance Documents do not conflict with any 
borrowing or other power or restriction granted or imposed by: 

15.5.1 any law or regulation applicable to it and violation of which has or is likely to have a Material Adverse Effect; or 

15.5.2 its constitutional documents. 

15.6 No default 

15.6.I No Event of Default is outstanding or might reasonably be expected to result from the making of any Loan. 

15.6.2 No other event or circumstance is outstanding which constitutes a default under any other agreement or instrument 
which is binding on it or any of its Subsidiaries or to which its (or any of its Subsidiaries') assets are subject which 
might have a Material Adverse Effect. 

15.7 Authorisations 

All authorisations required by it (including any authorisations required under PUHCA or the Act, if any): 

15.7.1 in connection with the entry into, performance, validity and enforceability of, and the transactions contemplated by, the 
Finance Documents; and 

15.7.2 to make the Finance Documents admissible in evidence in England and Wales, 
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have been obtained or effected (as appropriate) and are in full force and effect 

I 5.8 Financial statements 

Its and each of the Distribution Companies' audited consolidated financial statements most recently delivered to the Facility 
Agent (which, at the date of this Agreement, are the Original Financial Statements): 

15.8.1 have been prepared in accordance with accounting principles and practices generally accepted in its jurisdiction of 
incorporation, consistently applied; and 

15.82 fairly present its consolidated financial condition as at the date to which they were drawn up, 

except, in each case, as disclosed to the contrary in those financial statements. 

15.9 No material adverse change 

Other than as disclosed in writing to the Arranger prior to the date of this Agreement, there has been no material adverse 
change in its consolidated financial condition since the date to which the Original Financial Statements were drawn up. 

I 5 .I 0 Litigation 

15.10.1 No litigation, arbitration or administrative proceedings are current or, to its knowledge, pending or threatened, which, if 
adversely determined, are reasonably likely to have a Material Adverse Effect. 

15.102· No judgment or order of a court, arbitral body or agency which might reascinably be expected to have a Material 
Adverse Effect has (to the best of its knowledge and belief having made due and careful enquiry) been made against it 
or any of its Subsidiaries. 

15.1 I Winding Up 

No meeting has been convened for its winding-up and, so far as it is aware, no petition, application or the like is outstanding for 
its winding-up. 

15.12 Non-Violation of other Agreements 

Its entry into, exercise of its rights and/or performance of or compliance with its obligations under this Agreement do not and 
will not violate, to an extent or in a manner which has or is likely to have a Material Adverse Effect on it, any agreement to 
which it is a party or which is binding on it 

15.13 Governing Law and Enforcement 

15.13.1 The choice of English law as the governing law of the Finance Documents will be recognised and enforced in its 
jurisdiction of incorporation. 
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15.132 Any judgement obtained in England in relation to a Finance Document will be recognised and enforced in its 
jurisdiction of incorporation. 

15.14 Deduction of Tax 

It is not required to make any deduction for or on account of Tax from any payment it may make under any Finance Document 
to a Lender which is: 

15 .14.1 a Qualifying Lender: 

(a) falling within paragraph (aXi}ofthe definition of Qualifying Lender; or 

(b) except where a Direction has been given under section 931 of the IT A in relation to the payment concerned, 
falling within paragraph (aXii) of the definition of Qualifying Lender; or 

(c) falling within paragraph (b) of the definition of Qualifying Lender; or 

15.14.2 a Treaty Lender and the payment is one specified in a direction given by the Commissioners of Revenue & Customs 
under Regulation 2 of the Double Taxation Relief (Taxes on Income) (General) Regulations 1970 (SI 1970/488). 

15.15 No filing or stamp taxes 

Under the law of its jurisdiction of incorporation it is not necessary that the Finance Documents be filed, recorded or enrolled 
with any court or other authority in that jurisdiction or that any stamp, registration or similar tax be paid on or in relation to the 
Finance .Documents (which for theSe purposes does not include a Transfer Certificate or other transfer or disposal o(a Lender's 
rights or obligations under a Finance Document) or the transactions contemplated by the Finance Documents. 

15.16 No misleading information 

15.16.I Any factual information provided by any member of the Group to any Finance Party in connection with the Facility 
was true and accurate in all material respects as at the date it was provided or as at the date (if any) at which it is stated. 

15.16.2 Nothing has occurred or been omitted from the information provided to any Finance Party in connection with the 
Facility and no information has been given or withheld that results in the information provided being untrue or 
misleading in any material respect 

15 .17 Pari Passu ranking 

Its payment obligations under the Finance Documents rank at least pari passu with the claims of all its other unsecured and 
unsubordinated creditors, except for obligations mandatorily preferred by law applying to companies generally. 

15 .18 Licence 
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Each Licence is in full force and effect and there is no investigation or proceeding current, pending or threatened which could, 
if adversely determined, result in the termination of any Licence. 

15.19 Anti-corruption law 

Each member of the Group has conducted its businesses in compliance with applicable anti-corruption laws and has instituted 
and maintained policies and procedures designed to promote and achieve compliance with such laws. 

15.20 Sanctions 

No member of the Group or, to the knowledge of the Borrower, any director, officer employee, agent, affiliate or representative 
of any member of the Group is an individual or entity (the "Person") currently the subject of any sanctions administered or 
enforced by the U.S. Department of Treasury's Office of Foreign Assets Control (the "OF AC"), the U.S. Department of State, 
the United Nations Security Council (the "UNSC"), the European Union, Her Majesty's Treasury (the "HMT"), or other 
relevant sanctions authority (collectively, "Sanctions"), nor is any member of the Group located, organized or resident in a 
country or territory that is the subject of Sanctions. The Borrower represents for itself and on behalf of other members of the 
Group that no member of the Group will, directly or indirectly, use the proceeds of the transaction, or lend, contribute or 
otherwise make available such proceeds to any subsidiary, joint venture partner or other Person, to fund any activities of or 
business with any Person, or in Burma/Myanmar, Syria, Cuba, Iran, North Korea, Sudan, the Crimea region or in any other 
country or territory, that, at the time of such funding, is the subject of Sanctions, or in any other manner that will result in a 
violation by any Person (including any Person participating in the transaction, whether as underwriter, advisor, investor or 
otherwise) of Sanctions. 

15.21 Times for·making representations 

1521.I The representations set out in this Clause are made by the Borrower on the date of this Agreement 

1521.2 The representations in Clauses 15.2 to 15.9 (inclusive), 15.10, 15.12, and 15.13, are deemed to be repeated by the 
Borrower on the date of each Request and the first day of each Term. 

15.21.3 When a representation is repeated, it is applied to the circumstances existing at the time of repetition. 

16. INFORMATION COVENANTS 

16. I Financial statements 

16.1.1 The Borrower must supply to the Facility Agent (in sufficient copies for all the Lenders if the Facility Agent so 
requests): 

(a) its and each of the Distnbution Companies' audited consolidated financial statements for each of their financial 
years; and 
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(b) its interim consolidated financial statements for the first half-year of each of its financial years. 

16.12 All financial statements must be supplied as soon as they are available and: 

(a) in the case of the Borrower's and each of the Distnbution Companies' audited consolidated financial statements, 
within 180 days; and 

(b) in the case of the Borrower's interim financial statements, within 90 days, 

of the end of the relevant financial period. 

16.2 Form of Financial Statement 

If any financial statement delivered or to be delivered to the Facility Agent under Clause 16.1 is not to be or, as the case may 
be, has not been prepared in accordance with Applicable Accounting Principles: 

162.1 the Borrower and the Facility Agent (on behalf of and after consultation with all the Lenders) shall, on the request of 
the Facility Agent or the Borrower, negotiate in good faith with a view to agreeing such amendments to the financial 
ratios and/or the definitions of the terms used in Clause 17 (Financial covenants) as are necessary to give the Lenders 
comparable protection to that contemplated at the date of this Agreement; 

1622 if amendments are agreed by the Borrower and the Majority Lenders within 25 days, those amendments shall take 
effect in accordance with the tenns of that agreement; and 

162.3 if such amendments are not so a~ within 25 days, the :Borrower shall: 

(a) within 30 days after the end of that 25 day period; and 

(b) with all subsequent financial statements to be delivered to the Facility Agent under Clause 16.1, 

deliver to the Facility Agent details of all such adjustments as need to be made to the relevant financial statements to 
bring them into line with the Companies Act 2006 (as in effect on the date of this Agreement) and Applicable 
Accounting Principles. 

16.3 Compliance Certificate 

16.3.1 The Borrower must supply to the Facility Agent a Compliance Certificate with each set of its financial statements sent 
to the Facility Agent under this Agreement 

16.32 Each Compliance Certificate must be signed by two directors of the Borrower. 

16.4 Information - mJscellaneous 

The Borrower must supply to the Facility Agent, in sufficient copies for all the Lenders: 
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16.4.1 copies of all documents despatched by the Borrower to its creditors generally (or any class of them) at the same time as 
they are despatched; 

16.4.2 promptly upon becoming aware of them, details of any litigation, arbitration or administrative proceedings which are 
current, threatened or pending against any member of the Group and which might, if adversely determined, have a 
Material Adverse Effect; 

16.43 promptly upon becoming aware of them, the details of any judgment or order of a court, arbitral body or agency which 
is made against any member of the Group, and which might have a Material Adverse Effect; 

16.4.4 promptly, details of the loss of any Licence or any communication from OFGEM or other government agency 
regarding any potential or threatened loss of any Licence; 

16.4.5 promptly, details of any modification of an authorisation or other material regulatory notices received by any 
Distnbution Company from OFGEM or any other government agency; 

16.4.6 a copy of all material information relating to any matter which is reasonably likely to have a Material Adverse Effect 
which any Distnbution Company supplies to, or receives from, any applicable regulatory body (including OFGEM) (at 
the same time as it is supplied to, or promptly following its receipt from, the applicable regulatory body); 

16.4.7 written notice of the details of any proposed changes to the Licence as soon as reasonably practicable after becoming 
aware of the same (other than changes of a formal, minor or technical nature); 

16.4.8 within.five Business Days of receiving them, details of any change to the Rating by Moody's or Standard & Poor's;. 

16.4.9 the Borrower shall deliver to the Facility Agent at such times as those reports are prepared in order to comply with the 
then current statutory or auditing requirements (as applicable either to the trustees of any relevant schemes or to the 
Borrower), actuarial reports in relation to all pension schemes mentioned in sub-clause 18.15.2 of Clause 18.15 
(Pensions). This obligation shall apply to only those pension schemes (or groups of the Electricity Supply Pension 
Scheme) of which the Borrower is at that time a participating employer and to those reports which have been provided 
to the Borrower; and 

16.4.10 promptly on request, such further information regarding the financial condition, business and operations of the Group as 
any Finance Party through the Facility Agent may reasonably request 

16.5 Notification of Default 

16.5.I The Borrower must notify the Facility Agent of any Default (and the steps, if any, being taken to remedy it) promptly 
upon becoming aware of its occurrence. 

------------ ---- ----------- ------------
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16.5.2 Promptly on request by the Facility Agent, the Borrower must supply to the Facility Agent a certificate signed by two 
of its directors on its beha.U: certifying that no Default is outstanding or, if a Default is outstanding, specifying the 
Default and the steps, if any, being taken to remedy it 

16.6 Use of websites 

16.6.1 Except as provided below, the Borrower may deliver any information under this Agreement to a Lender by posting it 
on to an electronic website if: 

(a) the Facility Agent and the Lender agree; 

(b) the Borrower and the Facility Agent designate an electronic website for this purpose; 

( c) the Borrower notifies the Facility Agent of the address of and password for the website; and 

(d) the information posted is in a format agreed between the Borrower and the Facility Agent 

The Facility Agent must supply each relevant Lender with the address of and password for the website. 

16.6.2 Notwithstanding the above, the Borrower must supply to the Facility Agent in paper form a copy of any information 
posted on the website together with sufficient copies for: 

(a) any Lender not agreeing to receive information via the website; and 

(b) any other Lender within ten Business Days of request by that Lender. 

16.6.3 The Borrower must promptly upon becoming aware of its occurrence, notify the Facility Agent if: 

(a) the website cannot be accessed; 

(b) the website or any information on the website is infected by any electronic virus or similar software; 

( c) the password for the website is changed; or 

(d) any information to be supplied under this Agreement is posted on the website or amended after being posted. 

If the circumstances in paragraphs (a) or (b) above occur, the Borrower must supply any infonnation required under this 
Agreement in paper form. 

16.7 Know your customer requirements 

16.7.1 If: 
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(a) the introduction of or any change in (or in the interpretation, administration or application of) any Jaw or 
regulation made after the date of this Agreement; 

(b) any change in the status of the Borrower (or a Holding Company of a Borrower) after the date of this 
Agreement; or 

(c) a proposed assignment or transfer by a Lender of any of its rights and obligations under this Agreement to a 
party that is not a Lender prior to such assignment or transfer, 

obliges the Facility Agent or any Lender (or, in the case of paragraph (c) above, any prospective new Lender) to 
comply with "know your customer requirements" or similar identification procedures in circumstances where the 
necessary information is not already available to it, the Borrower shall promptly upon the request of the Facility Agent 
or any Lender supply, or procure the supply of, such documentation and other evidence as is reasonably requested by 
the Facility Agent (for itself or on behalf of any Lender) or any Lender (for itself or, in the case of the event described 
in paragraph ( c) above, on behalf of any prospective new Lender) in order for the Facility Agent, such Lender or, in the 
case of the event described in paragraph (c) above, any prospective new Lender to carry out and be satisfied it has 
complied with all necessary "know your customer requirements" or other similar checks under all applicable laws and 
regulations pursuant to the transactions contemplated in the Finance Documents. 

17. FINANCIAL COVENANTS 

17.1 Definitions 

In this Clause: 

"Cash" means, at any time, cash denominated in a currency of an Acceptable Jurisdiction in hand or at bank and (in the latter 
case) credited to an account in the name of a member of the Group with an Acceptable Bank and to which a member of the 
Group is alone (or together with other members of the Group) beneficially entitled and for so long as: 

(a) that cash is repayable: 

(i) if that cash is deposited with a Lender, within 180 days after the relevant date of calculation; or 

(ii) if that cash is deposited with any other lender or financial institution, within 45 days after the relevant date of 
calculation; 

(b) repayment of that cash is not contingent on the prior discharge of any other indebtedness of any member of the Group 
or of any other person whatsoever or on the satisfaction of any other condition; 

( c) there is no Security Interest over that cash other than Security Interests pennitted under paragraph (b) of sub-clause 
18.5.3 of Clause 18.5 (Negative pledge); and 
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(d) the cash is freely and (except as mentioned in paragraph (a) above) immediately available to be applied in repayment or 
prepayment of the Facility. 

"Cash Equivalent Investments" means at any time: 

(a) certificates of deposit maturing within one year after the relevant date of calculation and issued by an Acceptable Bank; 

(b) any investment in marketable debt obligations issued or guaranteed by the government of an Acceptable Jurisdiction or 
by an instrumentality or agency of any of them having an equivalent credit rating, maturing within one year after the 
relevant date of calculation and not convertible or exchangeable to any other security; 

( c) commercial paper not convertible or exchangeable to any other security: 

(i) for which a recognised trading market exists; 

(ii) issued by an issuer incorporated in an Acceptable Jurisdiction; 

(iii) which matures within one year after the relevant date of calculation; and 

(iv) which has a credit rating of either A-1 or higher by Standard & Poor's Rating Services or Fl or higher by Fitch 
Ratings Ltd or P-1 or higher by Moody's Investors Service Limited, or, if no rating is available in respect of the 
commercial paper, the issuer of which has, in respect of its long-term unsecured and non-credit enhanced debt 
obligations, an equivalent rating; 

(d) Sterling bills of exchange eligible for rediscount at the Bank of England (or their dematerialised equivalent) and 
accepted by an Acceptable Bank; 

(e) any investment in money market funds which: 

(i) have a credit rating of either A-1 or higher by Standard & Poor's Rating Services or Fl or higher by Fitch 
Ratings Ltd or P-1 or higher by Moody's Investors Service Limited; 

(ii) invest substantially all their assets in securities of the types descnbed in paragraphs (a) to (d) above; and 

(iii) can be turned into cash on not more than 30 days' notice; or 

(f) any other debt security approved by the Majority Lenders, 

in each case, denominated in a currency of an Acceptable Jurisdiction and to which any member of the Group is alone (or 
together with other members of the Group) beneficially entitled at that time and which is not issued or guaranteed by any 
member of the Group or subject to any Security Interest (other than Security Interests permitted under paragraph (b) of sub
clause 18.5.3 of Clause 18.5 (Negative pledge)). 

------- ---
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"Consolidated EBITDA" means the consolidated net pre-taxation profits of the Group for a Measurement Period as adjusted 
by: 

(a) adding back Interest Payable; 

(b) talcing no account of any exceptional or extraordinary item; 

(c) excluding any amount attnbutable to minority interests; 

( d) adding back depreciation and amortisation; and 

(e) taking no account of any revaluation of an asset or any loss or gain over book value arising on the disposal of an asset 
(otherwise than in the ordinary course of trading) by a member of the Group during that Measurement Period. 

"Interest Payable" means, in relation to any Measurement Period, all interest payable and similar charges of the Group 
expressed in the relevant currency and determined on a consolidated basis in accordance with Applicable Accounting 
Principles but excluding interest payable or similar charges of the Group in relation to intra-Group items, loans from Affiliates 
and shareholder loans to the extent that such intra-Group items, loans from Affiliates and/or shareholder loans are subordinated 
on the terms set out in a Subordination Deed. 

"Regulatory Asset Value" means at any date, the regulatory asset value of the Distnbution Companies for such date as last 
determined and notified by OFGEM (interpolated as necessary and adjusted for additions to the regulatory asset value and 
adjusted as appropriate for out-tum inflation I regulatory depreciation). 

"Total Net Debt" means, at any time, the consolidated Financial Indebtedness of the Group which is required to be accounted 
for as debt in the consolidated annual financial statements of the Group less the aggregate at such time of all Cash or Cash 
Equivalent Investments held by any member of the Group excluding intra-Group items, loans from Affiliates and shareholder 
loans to the extent that such intra-Group items, loans from Affiliates and/or shareholder loans are subordinated on the terms set 
out in a Subordination Deed. 

17.2 Interpretation 

17 2.1 Except as provided to the contrary in this Agreement, an accounting term used in this Clause is to be construed in 
accordance with the principles applied in connection with the Original Financial Statements. 

17.2.2 Any amount in a currency other than Sterling is to be taken into account at its Sterling equivalent calculated on the basis 
of: 

(a) the Agent's spot rate of exchange for the purchase of the relevant currency in the London foreign exchange 
market with Sterling at or about 11.00 a.m on the day the relevant amount falls to be calculated; or 
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(b) if the amount is to be calculated on the last day of a financial period of the Borrower, the relevant rates of 
exchange used by the Borrower in, or in connection with, its financial statements for that period. 

17 23 No item must be credited or deducted more than once in any calculation under this Clause. 

17.3 Interest cover 

The Borrower must ensure that the ratio of Consolidated EBITDA to Interest Payable is not, on the last day of each 
Measurement Period, less than 3 to I. 

17.4 Asset Cover 

The Borrower must ensure that on the last day of each Measurement Period, Total Net Debt does not exceed: 

17.4.J for the purpose of the calculations referred to in the Distnbution Certificate pursuant to Clause 18.17 (Dividends and 
Distribution), 85%; and 

17.42 in all other respects, 87 .5%, 

in each case, of the Regulatory Asset Value. 

17.5 Calculation oflnterest Payable 

For the purpose of the financial covenant set out in Clause 17.3 (Interest cover), in relation to any Measurement Period ending 
less than 12 months froin the date of this Agreement, Interest Payable shall be calculated ignoring any amounts accrued before 
the date of this Agreement and in respect of the period after the date of this Agreement shall be increased by a factor of AIB 
where 'A' is 365 and 'B' is the total number of calendar days between the date of this Agreement and the last day of such 
Measurement Period. 

18. GENERAL COVENANTS 

18.l General 

The Borrower agrees to be bound by the covenants set out in this Clause relating to it and, where the covenant is expressed to 
apply to each Distribution Company or each member of the Group, the Borrower must ensure that each Distribution Company 
or each of its Subsidiaries, as the case may be, performs that covenant 

18.2 Authorisations 

The Borrower must promptly obtain, maintain and comply with the terms of any authorisation required under any law or 
regulation to enable it to perform its obligations under, or for the validity or enforceability of, any Finance Document 

18.3 Compliance with laws 

---------
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Each member of the Group must comply in all respects with all laws to which it is subject where failure to do so is reasonably 
likely to have a Material Adverse Effect 

18.4 Pari passu ranking 

The Borrower must ensure that its payment obligations under the Finance Documents rank at least pari passu with all its other 
present and future unsecured and unsubordinated payment obligations, except for obligations rnandatorily preferred by law 
applying to companies generally. 

18.5 Negative pledge 

In this Clause 18.5, "Quasi-Security" means an arrangement or transaction descnbed in sub-clause 18.5.2 below. 

18.5.1 Except as provided below, none of the Borrower, any Distribution Company nor any Holding Company of a 
Distnbution Company may create or allow to exist any Security Interest or Quasi-Security on any of its assets. 

18.52 Except as provided below, none of the Borrower, any Distnbution Company nor any Holding Company of a 
Distnbution Company may: 

(a) sell, transfer or otherwise dispose of any of its assets on tern1S whereby they are or may be leased to or re
acquired by the Borrower or any other member of the Group; 

(b) sell, transfer or otherwise dispose of any of its receivables on recourse tern1S; 

(c) enter into any arrangement under which money or the benefit or'a bank or other account may be applied, set-off 
or made subject to a combination of accounts; or 

( d) enter into any other preferential arrangement having a similar effect, 

in circumstances where the arrangement or transaction is entered into primarily as a method of raising Financial 
Indebtedness or of financing the acquisition of an asset 

18.5.3 Sub-clauses 5.5. l and 18.5.2 do not apply to: 

(a) any Security Interest or Quasi-Security created over the assets of or any shares or other ownership interests in 
any entity which becomes a member of the Group after the date of this Agreement as a result of a Permitted 
Acquisition provided that the Security Interest or Quasi-Security is removed or discharged within 6 months of 
the date of such acquisition; 

(b) any Security Interest or Quasi-Security created under or in connection with or arising out of the Balancing and 
Settlement Code or any transactions or arrangements entered into in connection with the management of risks 
relating thereto; 
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( c) in respect of overdue amounts which have not been overdue for more than 30 days and/or are being contested in 
good faith, liens arising solely by operation of law or by order of a court or tnbunal (or by an agreement of 
similar effect) and/or in the ordinary course of day to day business or operations; 

(d) any Security Interest or Quasi-Security arising out of title retention provisions in a supplier's standard conditions 
of supply of goods acquired in the ordinary course of business or operations; 

( e) any Security Interest or Quasi-Security created on any asset acquired after the date of this Agreement for the 
sole purpose of financing or re-financing that acquisition and securing a principal, capital or nominal amount not 
exceeding the cost of that acquisition, provided that the Security Interest or Quasi-Security is removed or 
discharged within 6 months of the date of acquisition of such asset; 

(f) any Security Interest or Quasi-Security outstanding on or over any asset acquired after the date of this 
Agreement and in existence at the date of such acquisition, provided that the Security Interest or Quasi
Security is removed or discharged within 6 months of the date of acquisition of such asset; 

(g) any Security Interest or Quasi-Security created or outstanding on or over any asset of any company which 
becomes a Subsidiary of the Borrower after the date of this Agreement where such Security Interest or Quasi
Security is created prior to the date on which such company becomes a Subsidiary of the Borrower and is not 
created or increased in contemplation of such company being acquired and/or becoming a Subsidiary of the 
Borrower and the Security Interest or Quasi-Security is removed or discharged within 6 months of the date of 
such company becoming a Subsidiary of the Borrower; 

(h) any Security Interest or Quasi-Security created on any asset to secure any Financial Indebtedness incurred in 
connection with the financing of any asset or project in respect of which the repayment of that Financial 
Indebtedness is to be made from the revenues arising out of, or other proceeds of realisation from, that asset or 
project, with recourse to those revenues and proceeds and other assets used in connection with, or forming the 
subject matter of, that asset or project but without recourse (or with such limited recourse as the Majority 
Lenders may from time to time agree) to any other assets of the Group; 

(i) any netting arrangements under any swap or other hedging transaction which is on standard market terms; 

G) any Security Interest or Quasi-Security created or outstanding with the prior approval of the Majority Lenders; 
and 
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(k) any Security Interest or Quasi-Security created or outstanding on or over assets of: 

18.6 Disposals 

(i) the Borrower provided that the aggregate outstanding principal or nominal amount secured by all 
Security Interests and Quasi-Security created or outstanding under this exception on or over such assets 
shall not at any time exceed £5,000,000 or its equivalent; and 

(ii) a Distnbution Company provided that the aggregate outstanding principal or nominal amount secured by 
all Security Interests and Quasi-Security created or outstanding under this exception on or over such 
assets shall not at any time exceed £20,000,000 or its equivalent for each Distribution Company. 

18.6.I Except as provided below, no member of the Group may, either in a single transaction or in a series of transactions and 
whether related or not, dispose of all or any part of its assets (other than cash). 

18.6.2 Sub-clause 18.6.1 does not apply to: 

(a) any disposal made in the ordinary course of day to day business or operations of the disposing entity; 

(b) disposals on normal commercial terms of obsolete assets or assets no longer required for the purpose of the 
relevant Person's business or operations; 

( c) any realisation of investments acquired, purchased or made by the temporary application of funds not 
immediately ~uired in the relevant Pers9n's business or operations;. 

(d) the exchange of assets for other assets of a similar or superior nature and value (other than an exchange of a 
non-cash asset for cash), or the sale of assets on normal commercial terms for cash which is payable in full on 
the completion of the sale and is to be, and is, applied in or towards the purchase of similar assets within 6 
months; 

( e) the disposal of assets by one wholly-owned Subsidiary of the Borrower to another or (if the consideration for 
the disposal does not exceed a normal commercial consideration) to the Borrower by one of its Subsidiaries; 

(f) disposals in connection with sale-and-leaseback or sale and repurchase transactions or any other form of "off 
balance sheet" financing, provided that the aggregate book value (in the books of the disposing party) of all 
assets the subject of all such disposals made during the period commencing on the date of this Agreement and 
ending on the date when no amount remains payable under this Agreement shall not exceed £ 100,000,000 or its 
equivalents; 

--- ---- ---- -- --- - ----- -------------- -------
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(g) any disposal which the Majority Lenders shall have agreed shall not be taken into account; and 

(h) any disposal of any assets (including shares) other than: 

(i) any shares held in any Distribution Company or in any Holding Company of a Distribution Company; 
and 

(ii) any assets of a Distribution Company, 

for cash where the higher of the market value and net consideration receivable (when aggregated with the 
higher of the market value and net consideration receivable for any other sale, lease, licence, transfer or other 
disposal of any such assets which is not permitted under any other paragraph of this sub-clause 18.6.2) does not 
exceed 10% of the Regulatory Asset Value (as defined in Clause 17. I (Definitions)) at the relevant time. 

18. 7 Environmental matters 

18.7.1 The Borrower will and will ensure that each Distnbution Company will comply with all applicable Environmental Law 
and other regulations, orders or other law applicable to the conduct of the business of the supply or distnbution of 
electricity, in each case, where failure to do so would have a Material Adverse Effect 

18.7 2 The Borrower will, promptly upon becoming aware of the same, inform the Facility Agent in writing of: 

(a) any Environmental Claim against it or any Distnbution Company which is current, pending or threatened; and 

(b) any facts or crreumstances which are reasonably likely to result in any Environmental Claim bemg commenced 
or threatened against it or any Distribution Company, 

where the claim, if determined against that member of the Group, would have a Material Adverse Effect 

18.8 Insurance 

Each member of the Group must insure its business and assets with insurance companies to such an extent and against such 
risks as that member of the Group reasonably considers to be appropriate, having regard to the insurance arrangements of 
companies engaged in similar business. 

18.9 Merger 

The Borrower shall not enter into any amalgamation, demerger, merger, corporate reconstruction or reorganisation. 

18.10 Change of business 
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The Borrower shall procure that no substantial change is made to the general nature of the business of the Borrower or the 
Group from that carried on at the date of this Agreement 

18.11 Acquisitions 

18.11.1 Except as provided below neither the Borrower nor any other member of the Group may acquire a company or any 
shares or securities or a business or undertaking (or, in each case, any interest in any of them). 

18.112 Provided that no Event of Default is outstanding on the date of the acquisition or would occur as a result of the 
acquisition, sub-clause 18.11. l does not apply to: 

(a) an acquisition by a member of the Group of an asset sold, leased, transferred or otherwise disposed of by 
another member of the Group as pennitted under sub-clause 18.6.2 of Clause 18.6 (Disposals) above; 

(b) any Permitted Acquisition; or 

(c) any acquisition which the Majority Lenders shall have consented to in writing. 

18.12 Prohibition on the Debt Purchase Transactions of the Group 

The Borrower shall not, and shall procure that no other member of the Group shall, enter into any Debt Purchase Transaction 
or beneficially own all or any part of the share capital of a company that is a Lender or a party to a Debt Purchase Transaction 
of the type referred to in paragraphs (b) and (c) of the definition of Debt Purchase Transaction. 

18.13 Prohibition on Subsidiary Financial Indebtedness 

The Borrower shall procure that no member of the Group (other than the Borrower, any Distnbution Company or any 
Subsidiary which is not a Holding Company of a Distribution Company) will incur or allow to remain outstanding any 
Financial Indebtedness (other than Financial Indebtedness owed to another member of the Group). 

18.14 Arm's length transactions 

The Borrower shall not (and shall ensure that no member of the Group shall) enter into any transactions with any other member 
of the PPL Group except on arm's length terms and for full market value (or on terms which are more favourable to the Group). 

18.15 Pensions 

18 .15 .1 The Borrower shall ensure that no action or omission is taken by any member of the Group in relation to a pension 
scheme which has or is reasonably likely to have a Material Adverse Effect (including, without limitation, the 
termination or commencement of winding-up proceedings of any such pension scheme). 

18.152 Except in respect of WPD South Wales Pie for the Western Power Utilities Pension Scheme, the Infralec 92 Scheme 
and the WPD Group Electricity Supply Pension Scheme (and in the case of merger, the CN Group of the ESPS) the 
Borrower shall 

Sr.,..r[f; PPL:::,JH~ • ~ •:::1,·1J 2~:0 t-l:.~'~dt 1 ~./c•"r]'t::1• J~'LJfT:l::tntRt:*Jrct-~'-1 
Th• utfonn.VOn cont.mod heroJn may not bo copJ.Od, .:J9¢od or dtstnbutcd Mid rs not 1JmtTMta::I to be accuroto, complol.o or ttma/y Tho usa assumes ail nd::s for ...:iy datnliil(lf1J or tosso:s an:sJng from any use of this lnfonnat.Jon. 
QYCepl to the a:ttont such damagar or 11J5SBS" QlJTnot be lJmll.od or fJJltciu.dod by appbc3blo /.6W PirJt fmano.S porlorm.nc:o ts no au.-wntoo of futurw rault• 



ensure that.no memb~ of the Group_ is~ employer (for the purposes of sections 38 to 51 of the Pensions Act 2004) of 
an occupational pens10n scheme which IS not a money purchase scheme (both tenns as defined in the Pension Schemes 
Act 1993) or "connected" with or an "associate" of (as those tenns are used in sections 38 or 43 of the Pensions Act 
2004) such an employer. 

18.153 The Borrower shall promptly notify the Facility Agent of any material change in the rate of contributions payable or 
paid by it to any of the pension schemes mentioned in sub-clause 18.15.2 above (whether required by law or 
otherwise). 

18.15.4 The Borrower shall immediately notify the Facility Agent of any investigation or proposed investigation by the 
Pensions Regulator which may lead to the issue of a Financial Support Direction or a Contnbution Notice to any 
member of the Group. 

18.15.5 The Borrower shall immediately notify the Facility Agent if it receives a Financial Support Direction or a Contribution 
Notice from the Pensions Regulator. 

18.16 Licence 

The Borrower will procure that each Distnbution Company will at all times: 

18.16.1 comply with the tenns of its Licence in all material respects; 

18.162 without prejudice to the generality of sub-clause 18.16. l above, comply with the ring fencing provisions of its Licence 
in all respects; and 

18.163 not take any action or make any omission which is reasonably likely to result in the revocation or termination of its 
Licence. 

18.17 Dividends and Distribution 

The Borrower (and any other member of the Group) will be permitted, at any time, to: 

(a) declare, make or pay any dividend, charge, fee or other distribution (or interest on any unpaid dividend, charge, fee or 
other distnbution) (whether in cash or in kind) on or in respect of its share capital (or any class of its share capital); 

(b) repay or distribute any dividend or share premium reserve; 

( c) pay or allow any member of the Group to pay any management, advisory or other fee to or to the order of any of the 
shareholders of the Borrower; or 

( d) redeem, repurchase, defease, retire or repay any of its share capital or resolve to do so, 

provided that the Borrower, prior to any action referred to in paragraphs (a) to (d) above being taken, delivers to the Facility 
Agent a Distnbution Certificate, signed by two directors of the Borrower, certifying that, taking into account any such 
payment, the Borrower will be in compliance with its obligations under Clause 17 (Financial Covenants) on each of the next 
two Measurement Dates. 
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18.18 Sanctions 

I 8. I 8. I The Borrower shall ensure that neither it nor any other member of the Group shall be the subject of any Sanctions, and 
that no member of the Group shall be located, organised or resident in a country or territory that is the subject of 
country-wide or territory-wide Sanctions. 

18.182 The Borrower undertakes to ensure that no member of the Group will, directly or indirectly, use the proceeds of the 
Facility, or lend, contnbute or otherwise make available such proceeds to any subsidiary, joint venture partner or other 
Person, to fund any activities of or business with any Person, or in Burma/Myanmar, Syria, Cuba, Iran, North Korea, 
Sudan, the Crimea region or in any other country or territory, that, at the time of such funding, is the subject of country
wide or territory-wide Sanctions, or in any other manner that will result in a violation by any Person (including any 
Person participating in the Facility) of Sanctions. 

18.18.3 The Borrower shall ensure that the source of any funds for discharging its obligations under this Agreement is not 
obtained from any designated target of any Sanctions or any of Bunna!Myanmar, Syria, Cuba, Iran, North Korea, 
Sudan, the Crimea region or any other country or territory, that, at the time of such payment, is the subject of country
wide or territory-wide Sanctions. 

18.19 Anti-corruption law 

18.19.1 The Borrower shall not (and shall ensure that no other member of the Group will) directly or indirectly use the proceeds 
of the Facility for any purpose which would breach the Bnbery Act 2010, the United States Foreign Corrupt Practices 
Act of 1977 or other similar legislation in other jurisdictions. 

18.I 9.2 The Borrower shall (and shall ensure that each other member of the Group will): 

(a) conduct its business in compliance with applicable anti-corruption laws; and 

(b) maintain policies and procedures designed to promote and achieve compliance with such laws. 

19. DEFAULT 

19.l Events of Default 

Each of the events set out in this Clause is an Event of Default 

19.2 Non-payment 

The Borrower fails to pay any sum payable under any Finance Document when due unless its failure to pay is caused by: 

19.2.1 administrative or technical error; or 

1922 a Disruption Event, 
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and payment is made within five Business Days of its due date. 

19.3 Breach of other obligations 

193.l The Borrower does not perform or comply with its obligations under Clause 17 (Financial Covenants), Clause 18.5 
(Negative pledge), Clause 18.6 (Disposals), Clause 18.11 (Acquisitions) or Clause 18.18 (Sanctions). 

l 9.32 The representation and warranty by the Borrower in Clause 15.20 (Sanctions) is or proves to have been incorrect when 
made. 

19.3.3 The Borrower does not perform or comply with any of its other obligations under any Finance Document (other than 
those referred to in Clause 19.2 (Non-payment) and in sub-clause 19.3.l above) in any material respect or any 
representation or warranty by the Borrower in this Agreement (other than that referred to in sub-clause 19.3.2 above) or 
in any document delivered under this Agreement is or proves to have been incorrect when made or deemed repeated, 
unless the non-compliance or circumstance giving rise to the misrepresentation, as the case may be, is capable of 
remedy and is not remedied within 15 Business Days of the earlier of the Facility Agent giving notice requiring the 
same to be remedied and the Borrower becoming aware of such non-compliance or misrepresentation, as the case may 
be. 

19.4 CroSHlefault 

19.4.l Any Financial Indebtedness of the Borrower or any Distnbution Company is not paid when due nor within any 
originally applicable grace period. 

19 .42 Any Financial Indebtedness of the Borrower or any Distribution Company is declared to be or otherwise becomes due 
and payable prior to its specified maturity as a result of an event of default (however described). 

19.4.3 Any commitment for any Financial Indebtedness of the Borrower or any Distnbution Company is cancelled or 
suspended by a creditor of that member of the Group as a result of an event of default (however descnbed). 

19.4.4 Any creditor of the Borrower or any Distnbution Company becomes entitled to declare any Financial Indebtedness of 
any member of the Group due and payable prior to its specified maturity as a result of an event of default (however 
descnbed). 

19.4.5 No Event of Default will occur under this Clause 19.4 unless and until the aggregate amount of such Financial 
Indebtedness falling within sub-clauses 19.4.1 to 19.4.4 above is more than £20,000,000 or its equivalent in any other 
currency or currencies. 

19.5 Insolvency 

19.5.l Any of the following occurs in respect of the Borrower: 
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{a) it is unable to pay its debts generally as they fall due or it is deemed by a court of competent jurisdiction to be 
insolvent; 

(b) it suspends making payments on all or any class of its debts or publicly announces an intention to do so; 

( c) by reason of actual or anticipated financial difficulties, it begins negotiations with all or any class of its creditors 
for the general rescheduling of its indebtedness; or 

( d) a moratorium is declared in respect of any of its indebtedness. 

19.52 Ifa moratorium occurs in respect of the Borrower, the ending of the moratorium will not remedy any Event of Default 
caused by the moratorium. 

19.6 Insolvency proceedings 

19.6.1 Except as provided below, any of the following occurs in respect of the Borrower: 

(a) a suspension of payments, a moratorium of any indebtedness or a reorganisation (by way of voluntary 
arrangement, scheme of arrangement or otherwise); 

(b) any person presents a petition for its winding-up, administration or dissolution; 

(c) an order for its winding-up, administration or dissolution is made; 

(d) any liquidator, trustee in bankruptcy, judicial custodian, compulsory manager, receiver, administrative receiver, 
administrator or similar officer is appointed in respect of it or any of its assets; 

( e) its directors or other officers request the appointment of a liquidator, trustee in bankruptcy, judicial custodian, 
compulsory manager, receiver, administrative receiver, administrator or similar officer; 

(f) enforcement of any Security over any of its assets; or 

(g) any other analogous step or procedure is taken in any jurisdiction. 

19.62 Sub-clause 19.6.1 does not apply to: 

(a) a petition for winding-up presented by a creditor which is being actively contested in good faith and with due 
diligence and with a reasonable prospect of success; or 

(b) a voluntary solvent winding-up, amalgamation, reconstruction or reorganisation or otherwise part of a solvent 
scheme of arrangement, in each case which is on terms approved by the Majority Lenders. 

I 9. 7 Creditors' process 
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A distress, attachment, execution or other legal process material in relation to the Borrower's ability to perform its payment 
obligations under this Agreement is levied, enforced or sued out on or against the assets of the Borrower and is not discharged 
or stayed within 30 days. 

19.8 Licence 

Either: 

19.8.I notice is given to revoke or tenninate any Licence unless such tennination is being contested in good faith and such 
notice is revoked or cancelled within 14 days of notice being given; or 

19.82 any Licence is revoked, 

in either case, other than in circumstances which permit the Borrower or the relevant Distribution Company to cany on the 
distribution business of the relevant Distribution Company either without a licence as a result of any change in the Act or 
regulatory regime or with a new licence, permitting the distribution of electricity in the authorised areas covered by the relevant 
Licence, issued under the Act or pursuant to the Utilities Act, 2000. 

19.9 Balancing and Settlement Code 

19.9.I Any Distribution Company ceases to be a party to the Balancing and Settlement Code Framework Agreement other 
than in circumstances where that Distribution Company is able to carry on its distribution business. 

19.92 Any D~stnbution Company breaches the Balancing and Settl~ment Code and such breac;h has or is reasonably likely to 
have a Material Adverse Effect. 

19 .10 Unlawfulness and invalidity 

19.10.I It is or becomes unlawful for the Borrower to perform any of its obligations under the Finance Documents in any 
material respect. 

19.102 Any obligation or obligations of the Borrower under any Finance Documents are not (subject to the Legal 
Reservations) or cease to be legal, valid, binding or enforceable and the cessation individually or cumulatively 
materially and adversely affects the interests of the Lenders under the Finance Documents. 

19.11 Cessation ofbusiness 

The Borrower or any Distribution Company suspends or ceases to canyon (or threatens to suspend or cease to carry on) all or 
a material part of its business except as a result ofa disposal permitted by Clause 18.6 (Disposals). 

19.12 Repudiation and rescission of agreements 
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The Borrower (or any other relevant party other than a Finance Party) rescinds or purports to rescind or repudiates or purports 
to repudiate a Finance Document or evidences an intention to rescind or repudiate a Finance Document 

19.13 Ownership of the Distribution Companies 

The Borrower ceases to own (directly or indirectly) 100% of the shares in any Distnbution Company. 

19.14 Material Adverse Effect 

Any event or circumstance occurs which has or is reasonably likely to have a Material Adverse Effect 

19 .15 Acceleration 

If an Event of Default is outstanding, the Facility Agent may, and must if so instructed by the Majority Lenders, by notice to 
the Borrower: 

19.15.I cancel the Total Commitments; and/or 

19 .15 2 declare that all or part of any amounts outstanding under the Finance Documents are: 

(a) immediately due and payable; and/or 

(b) payable on demand by the Facility Agent acting on the instructions of the Majority Lenders. 

Any notice given under this Clause will take effect in accordance with its tenns. 

20. ROLE OF THE FACILITY AGENT AND THE ARRANGER 

20.1 Appointment of the Facility Agent 

20.1.1 Each of the Arranger and the Lenders appoints the Facility Agent to act as its agent under and in connection with the 
Finance Documents. 

20.12 Each of the Arranger and the Lenders authorises the Facility Agent to perform the duties, obligations and 
responsibilities and to exercise the rights, powers, authorities and discretions specifically given to the Facility Agent 
under or in connection with the Finance Documents together with any other incidental rights, powers, authorities and 
discretions. 

20.2 Instructions 

202.1 The Facility Agent shall: 

(a) unless a contrary indication appears in a Finance Document, exercise or refrain from exercising any right, 
power, authority or discretion vested in it as Facility Agent in accordance with any instructions given to it by: 
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(i) all Lenders if the relevant Finance Document stipulates the matter is an all Lender decision; and 

(ii) in all other cases, the Majority Lenders; and 

(b) not be liable for any act (or omission) if it acts (or refrains from acting) in accordance with paragraph (a) above. 

2022 The Facility Agent shall be entitled to request instructions, or clarification of any instruction, from the Majority Lenders 
(or, if the relevant Finance Document stipulates the matter is a decision for any other Lender or group of Lenders, from 
that Lender or group of Lenders) as to whether, and in what manner, it should exercise or refrain from exercising any 
right, power, authority or discretion. The Facility Agent may refrain from acting unless and until it receives any such 
instructions or clarification that it has requested. 

202.3 Save in the case of decisions stipulated to be a matter for any other Lender or group of Lenders under the relevant 
Finance Document and unless a contrary indication appears in a Finance Document, any instructions given to the 
Facility Agent by the Majority Lenders shall override any conflicting instructions given by any other Parties and will be 
binding on all Finance Parties. 

202.4 The Facility Agent may refrain from acting in accordance with any instructions of any Lender or group of Lenders until 
it has received any indemnification and/or security that it may in its discretion require (which may be greater in extent 
than that contained in the Finance Documents and which may include payment in advance) for any cost, loss or liability 
which it may incur in complying with those instructions. 

20.2.5 In the absence of instructions, the Facility Agent may act (or refrain from acting) as it considers to be in the best interest 
of the Lenders. 

202.6 The Facility Agent is not authorised to act on behalf of a Lender (without first obtaining that Lender's consent) in any 
legal or arbitration proceedings relating to any Finance Document 

20.3 Duties of the Facility Agent 

20.3.l The Facility Agent's duties under the Finance Documents are solely mechanical and administrative in nature. 

20.3.2 Subject to sub-clause 20.3.3 below, the Facility Agent shall promptly forward to a Party the original or a copy of any 
document which is delivered to the Facility Agent for that Party by any other Party. 

20.3.3 Without prejudice to Clause 27.7 (Copy of Transfer Certificate, Assignment Agreement or Increase Confirmation to the 
Borrower), sub-clause 20.3.2 above shall not apply to any Transfer Certificate, Assignment Agreement or Increase 
Confirmation. 

--- ------- - -- ------- ----- -----· ----
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20.3.4 Except where a Finance Document specifically provides otheiwise, the Facility Agent is not obliged to review or check 
the adequacy, accuracy or completeness of any document it forwards to another Party. 

20.3.5 If the Facility Agent receives notice from a Party referring to this Agreement, describing a Default and stating that the 
circumstance descnbed is a Default, it shall promptly notify the other Finance Parties. 

20.3.6 If the Facility Agent is aware of the non-payment of any principal, interest, commitment fee or other fee payable to a 
Finance Party (other than the Facility Agent or the Arranger) under this Agreement it shall promptly notify the other 
Finance Parties. 

20.3.7 The Facility Agent shall have only those duties, obligations and responsibilities expressly specified in the Finance 
Documents to which it is expressed to be a party (and no others shall be implied). 

20.4 Role of the Arranger 

Except as specifically provided in the Finance Documents, the Arranger has no obligation of any kind to any other Party under 
or in connection with any Finance Document 

20.5 No fiduciary duties 

20.5.1 Nothing in any Finance Document constitutes the Facility Agent or the Arranger as a trustee or fiduciary of any other 
person. 

20.5.2 Neither the F_acility Agent nor the Arran_ger shall be bound to accoµnt to any Lender for any ~um or the profit element 
of any sum received by it for its own account 

20.6 Business with the Group 

The Facility Agent and the Arranger may accept deposits from, lend money to and generally engage in any kind of banking or 
other business with any member of the Group. 

20.7 Rights and discretions 

20.7.1 The Facility Agent may: 

(a) rely on any representation, communication, notice or document believed by it to be genuine, correct and 
appropriately authorised; 

(b) assume that: 

(i) any instructions received by it from the Majority Lenders, any Lenders or any group of Lenders are duly 
given in accordance with the terms of the Finance Documents; and 

(ii) unless it has received notice of revocation, that those instructions have not been revoked; and 
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( c) rely on a certificate from any person: 

(i) as to any matter offact or circumstance which might reasonably be expected to be within the knowledge 
of that person; or 

(ii) to the effect that such person approves of any particular dealing, transaction, step, action or thing, 

as sufficient evidence that that is the case and, in the case of paragraph (i) above, may assume the truth and 
accuracy of that certificate. 

20.72 The Facility Agent may assume (unless it has received notice to the contrary in its capacity as agent for the Lenders) 
that 

(a) no Default has occurred (unless it has actual knowledge of a Default arising under Clause 19.2 (Non-payment)); 
and 

(b) any right, power, authority or discretion vested in any Party or any group of Lenders has not been exercised. 

20.7 .3 The Facility Agent may engage and pay for the advice or services of any lawyers, accountants, tax advisers, surveyors 
or other professional advisers or experts. 

20.7.4 Without prejudice to the generality of sub-clause 20.7.3 above or sub-clause 20.7.5 below, the Facility Agent may at 
any time engage and pay for the services of any lawyers to act as independent counsel to the Facility Agent (and so 
separate from iµiy lawyers instructed by ¢.e Lenders) if the Facility _Agent in its reasonable opinion deems this to be 
necessary. 

20.7.5 The Facility Agent may rely on the advice or services of any lawyers, accountants, tax advisers, surveyors or other 
professional advisers or experts (whether obtained by the Facility Agent or by any other Party) and shall not be liable 
for any damages, costs or losses to any person, any diminution in value or any liability whatsoever arising as a result of 
its so relying. 

20.7.6 The Facility Agent may act in relation to the Finance Documents through its officers, employees and agents. 

20.7.7 Unless a Finance Document expressly provides otherwise the Facility Agent may disclose to any other Party any 
infonnation it reasonably believes it has received as agent under this Agreement 

20.7.8 Notwithstanding any other provision of any Finance Document to the contrary, neither the Facility Agent nor the 
Arranger is obliged to do or omit to do anything if it would, or might in its reasonable opinion, constitute a breach of 
any law or regulation or a breach of a fiduciary duty or duty of confidentiality. 

20.7.9 Notwithstanding any provision of any Finance Document to the contrary, the Facility Agent is not obliged to expend or 
risk its own funds or otherwise incur any financial liability in the perfonnance of its duties, obligations or 
responsibilities 
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or the exercise of any ri~t, power, authority or discretion if it has grounds for believing the repayment of such funds or 
adequate indemnity agamst, or security for, such risk or liability is not reasonably assured to it 

20.8 Responsibility for documentation 

Neither the Facility Agent nor the Arranger is responsible or liable for: 

20.8. I the adequacy, accuracy or completeness of any infonnation (whether oral or written) supplied by the Facility Agent, the 
Arranger, the Borrower or any other person in or in connection with any Finance Document or the transactions 
contemplated in the Finance Documents or any other agreement, arrangement or document entered into, made or 
executed in anticipation of, under or in connection with any Finance Document; 

20.82 the legality, validity, effectiveness, adequacy or enforceability of any Finance Document or any other agreement, 
arrangement or document entered into, made or executed in anticipation of, under or in connection with any Finance 
Document; or 

20.8.3 any determination as to whether any information provided or to be provided to any Finance Party is non-public 
infonnation the use of which may be regulated or prohibited by applicable law or regulation relating to insider dealing 
or otherwise. 

20.9 No duty to monitor 

The Facility Agent shall not be bound to enquire: 

20.9.I whether or not arty Default has occurred; 

20.92 as to the performance, default or any breach by any Party of its obligations under any Finance Document; or 

20.93 whether any other event specified in any Finance Document has occurred. 

20.10 Exclusion of liability 

20.10.1 Without limiting sub-clause 20.10.2 below (and without prejudice to any other provision of any Finance Document 
excluding or limiting the liability of the Facility Agent), the Facility Agent will not be liable for: 

(a) any damages, costs or losses to any person, any diminution in value, or any liability whatsoever arising as a 
result of taking or not taking any action under or in connection with any Finance Document, unless directly 
caused by its gross negligence or wilful misconduct; 

(b) exercising, or not exercising, any right, power, authority or discretion given to it by, or in connection with, any 
Finance Document or any other agreement, arrangement or document entered into, made or executed in 
anticipation of, under or in connection with, any Finance Document, other than by reason of its gross 
negligence or wilful misconduct; or 
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(c) without prejudice to the generality of paragraphs (a) and (b) above, any damages, costs or losses to any person, 
any diminution in value or any liability whatsoever (but not including any claim based on the fraud of the 
Facility Agent) arising as a result of: 

(i) any act, event or circumstance not reasonably within its control; or 

(ii) the general risks of investment in, or the holding of assets in, any jurisdiction, 

including (in each case and without limitation) such damages, costs, losses, diminution in value or liability 
arising as a result of: nationalisation, expropriation or other governmental actions; any regulation, currency 
restriction, devaluation or fluctuation; market conditions affecting the execution or settlement of transactions or 
the value of assets (including any Disruption Event); breakdown, failure or malfunction of any third party 
transport, telecommunications, computer services or systems; natural disasters or acts of God; war, terrorism, 
insurrection or revolution; or strikes or industrial action. 

20.102 No Party (other than the Facility Agent) may take any proceedings against any officer, employee or agent of the Agent 
in respect of any claim it might have against the Facility Agent or in respect of any act or omission of any kind by that 
officer, employee or agent in relation to any Finance Document and any officer, employee or agent of the Facility 
Agent may rely on this Clause subject to Clause 1.3 (Third party rights) and the provisions of the Third Parties Act. 

20.10.3 The Facility Agent will not be liable for any delay (or any related consequences) in crediting an account with an 
amount required under the Finance Documents to be paid by the Facility Agent if the Facility Agent has taken all 
necessary steps as soon as reasonably practicable to comply with the regulations or operating procedures of any 
recognised clearing or settlement system used by the Facility Agent for that purpose. 

20.10.4 Nothing in this Agreement shall oblige the Facility Agent or the Arranger to carry out: 

(a) any "know your customer requirements" or other checks in relation to any person; or 

(b) any check on the extent to which any transaction contemplated by this Agreement might be unlawful for any 
Lender or for any Affiliate of any Lender, 

on behalf of any Lender and each Lender confinns to the Facility Agent and the Arranger that it is solely responsible 
for any such checks it is required to carry out and that it may not rely on any statement in relation to such checks made 
by the Facility Agent or the Arranger. 
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20.10.s Without prejudice to any provision of any Finance Document excluding or limiting the Facility Agent's liability, any 
liability of the Facility Agent arising under or in connection with any Finance Document shall be limited to the amount 
of actual loss which has been suffered (as determined by reference to the date of default of the Facility Agent or, if later, 
the date on which the loss arises as a result of such default) but without reference to any special conditions or 
circumstances known to the Facility Agent at any time which increase the amount of that loss. In no event shall the 
Facility Agent be liable for any loss of profits, goodwill, reputation, business opportunity or anticipated saving, or for 
special, punitive, indirect or consequential damages, whether or not the Facility Agent has been advised of the 
possibility of such loss or damages. 

20.11 Lenders' indemnity to the Facility Agent 

Each Lender shall (in proportion to its share of the Total Commitments or, if the Total Commitments are then zero, to its share 
of the Total Commitments immediately prior to their reduction to zero) indemnify the Facility Agent, within three Business 
Days of demand, against any cost, loss or liability incurred by the Facility Agent (otherwise than by reason of the Facility 
Agent's gross negligence or wilful misconduct), in acting as Facility Agent under the Finance Documents (unless the Facility 
Agent has been reimbursed by the Borrower pursuant to a Finance Document). 

20.12 Resignation of the Facility Agent 

20.12.1 The Facility Agent may resign and appoint one of its Affiliates acting through an office in the United Kingdom as 
successor by giving notice to the Lenders and the Borrower. 

20.122 Alternatively the Facility Agent may resign by giving 30 days' notice to the Lenders and the Borrower, in which case 
the Majority Lenders (after consultation with the Borrower) may appoint a successor Facility Agent · 

20.123 If the Majority Lenders have not appointed a successor Facility Agent in accordance with sub-clause 20.12.2 above 
within 20 days after notice of resignation was given, the retiring Facility Agent (after consultation with the Borrower) 
may appoint a successor Facility Agent (acting through an office in the United Kingdom). 

20.12.4 If the Facility Agent wishes to resign because (acting reasonably) it has concluded that it is no longer appropriate for it 
to remain as agent and the Facility Agent is entitled to appoint a successor Facility Agent under sub-clause 20.12.3 
above, the Facility Agent may (if it concludes (acting reasonably) that it is necessary to do so in order to persuade the 
proposed successor Facility Agent to become a party to this Agreement as Facility Agent) agree with the proposed 
successor Facility Agent amendments to this Clause 20 and any other term of this Agreement dealing with the rights or 
obligations of the Facility Agent consistent with then current market practice for the appointment and protection of 
corporate trustees together with any reasonable amendments to the agency fee payable under this Agreement which are 
consistent with the successor Facility Agent's normal fee rates and those amendments will bind the Parties. 

--- - ------------ ------- -- ------ - ------ - -
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20.12.s The retiring Facility Agent shall, at its own cost, make available to the successor Facility Agent such documents and 
records and provide such assistance as the successor Facility Agent may reasonably request for the purposes of 
performing its functions as Facility Agent under the Finance Documents. 

20.12.6 The Facility Agent's resignation notice shall only take effect upon the appointment of a successor. 

20.12.7 Upon the appointment of a successor, the retiring Facility Agent shall be discharged from any further obligation in 
respect of the Finance Documents (other than its obligations under sub-clause 20.12.5 above) but shall remain entitled 
to the benefit of Clause 24.2.3 (Indemnity to the Facility Agent) and this Clause 20 (and any agency fees for the account 
of the retiring Facility Agent shall cease to accrue from (and shall be payable on) that date). Any successor and each of 
the other Parties shall have the same rights and obligations amongst themselves as they would have had if such 
successor had been an original Party. 

20.12.8 The Facility Agent shall resign in accordance with sub-clause 20.12.2 above (and, to the extent applicable, shall use 
reasonable endeavours to appoint a successor Facility Agent pursuant to sub-clause 20.12.3 above) if on or after the 
date which is three months before the earliest FATCA Application Date relating to any payment to the Facility Agent 
under the Finance Documents, either: 

(a) the Facility Agent fails to respond to a request under Clause I 1.9 (FATCA Information) and the Borrower or a 
Lender reasonably believes that the Facility Agent will not be (or will have ceased to be) a FATCA Exempt 
Party on or after that FA TCA Application Date; 

(b) the information supplied by the Facility Agent pursuant to Clause 11.9 (FATCA Information) indicates that the 
Facility Agent· will not be (or will have ceased to be) a FATCA Exempt Party on or after that FATCA 
Application Date; or 

(c) the Facility Agent notifies the Borrower and the Lenders that the Facility Agent will not be (or will have ceased 
to be) a FA TCA Exempt Party on or after that FA TCA Application Date; 

and (in each case) the Borrower or a Lender reasonably believes that a Party will be required to make a FATCA 
Deduction that would not be required if the Facility Agent were a FATCA Exempt Party, and the Borrower or that 
Lender, by notice to the Facility Agent, requires it to resign. 

20.13 Replacement of the Facility Agent 

20.13.1 After consultation with the Borrower, the Majority Lenders may, by giving 30 days' notice to the Facility Agent (or, at 
any time the Facility Agent is an Impaired Agent, by giving any shorter notice determined by the Majority Lenders) 
replace the Facility Agent by appointing a successor Facility Agent (acting through an office in the United Kingdom). 
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20.13.2 The retiring Facility Agent shall (at its own cost if it is an Impaired Agent and otherwise at the expense of the Lenders) 
make available to the successor Facility Agent such documents and records and provide such assistance as the 
successor Facility Agent may reasonably request for the purposes of performing its functions as Facility Agent under 
the Finance Documents. 

20.13.3 The replacement of the Facility Agent and the appointment of the successor Facility Agent shall take effect on the date 
specified in the notice from the Majority Lenders to the retiring Facility Agent As from this date, the retiring Facility 
Agent shall be discharged from any further obligation in respect of the Finance Documents but shall remain entitled to 
the benefit of this Clause 20.13 (and any agency fees for the account of the retiring Facility Agent shall cease to accrue 
from (and shall be payable on) that date). 

20. I 3.4 Any successor Facility Agent and each of the other Parties shall have the same rights and obligations amongst 
themselves as they would have had if such successor had been an original Party. 

20.14 Confidentiality 

20.14.l In acting as agent for the Finance Parties, the Facility Agent shall be regarded as acting through its agency division 
which shall be treated as a separate entity from any other of its divisions or departments. 

20.142 If information is received by another division or department of the Facility Agent, it may be treated as confidential to 
that division or department and the Facility Agent shall not be deemed to have notice of it 

20.15 Relationship with the Lenders 

20.15.I The Facility Agent may treat the person shown in its records as Lender at the opening of business (in the place of the 
Facility Agent's principal office as notified to the Finance Parties from time to time) as the Lender acting through its 
Facility Office: 

(a) entitled to or liable for any payment due under any Finance Document on that day; and 

(b) entitled to receive and act upon any notice, request, document or communication or make any decision or 
determination under any Finance Document made or delivered on that day, 

unless it has received not less than five Business Days' prior notice from that Lender to the contrary in accordance with 
the terms of this Agreement 

20.152 Any Lender may by notice to the Facility Agent appoint a person to receive on its behalf all notices, communications, 
information and documents to be made or despatched to that Lender under the Finance Documents. Such notice shall 
contain the address, fax number and (where communication by electronic mail or other electronic means is permitted 
under Clause 34.4 (Electronic communication)) 

------- -----
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electn?nic mail address and/or any other information required to enable the transmission of information by that means 
(and,_m ~ch case, the d~artment or officer, if any, for wh<?se a~ntion communication is to be made) and be treated as 
a notificat10n of a substitute address, fax number, electromc mail address (or such other information), department and 
offi?~r by that Lender for ~e purposes of Clause 34.2 (Contact Detai~) and pa~ph (b) of sub-clause 34.4.l and the 
Facility Agent shall be ent:J.tled to treat such person as the person entitled to receive all such notices communications 
information and documents as though that person were that Lender. ' ' 

20.16 Credit appraisal by the Lenders 

Without affecting the responsibility of the Borrower for information supplied by it or on its behalf in connection with any 
Finance Document, each Lender confinns to the Facility Agent and the Arranger that it has been, and will continue to be, solely 
responsible for making its own independent appraisal and investigation of all risks arising under or in connection with any 
Finance Document including but not limited to: 

20.16.1 the financial condition, status and nature of each member of the Group; 

20.162 the legality, validity, effectiveness, adequacy or enforceability of any Finance Document and any other agreement, 
arrangement or document entered into, made or executed in anticipation of, under or in connection with any Finance 
Document; 

20.16.3 whether that Lender has recourse, and the nature and extent of that recourse, against any Party or any of its respective 
assets under or in connection with any Finance Document, the transactions contemplated by the Finance Documents or 
any other agreement, arrangement or document entered into, made or executed in anticipation of, under or in connection 
with any Finance Document; and 

20.16.4 the adequacy, accuracy or completeness of any information provided by the Facility Agent, any Party or by any other 
person under or in connection with any Finance Document, the transactions contemplated by any Finance Document or 
any other agreement, arrangement or document entered into, made or executed in anticipation of, under or in connection 
with any Finance Document 

20.17 Facility Agent's management time 

Any amount payable to the Facility Agent under Clause 24.2.3 (Indemnity to the Facility Agent), Clause25 (Expenses) and 
Clause 20.11 (Lenders' indemnity to the Facility Agent) shall include the cost of utilising the Facility Agent's management time 
or other resources and will be calculated on the basis of such reasonable daily or hourly rates as the Facility Agent may notify 
to the Borrower and the Lenders, and is in addition to any fee paid or payable to the Facility Agent under Clause 23 (Fees). 

20.18 Deduction from amounts payable by the Facility Agent 

If any Party owes an amount to the Facility Agent under the Finance Documents the Facility Agent may, after giving notice to 
that Party, deduct an amount not exceeding that amount from any payment to that Party which the Facility Agent would 
otherwise be obliged to 
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make under the Finance Documents and apply the amount deducted in or towards satisfaction of the amount owed. For the 
purposes of the Finance Documents that Party shall be regarded as having received any amount so deducted. 

21. CONDUCT OF BUSINESS BY THE FINANCE PARTIES 

No provision of this Agreement will: 

21.1.1 interfere with the right of any Finance Party to arrange its affairs (tax or otherwise) in whatever manner it thinks fit; 

21.1.2 oblige any Finance Party to investigate or claim any credit, relief, remission or repayment available to it or the extent, 
order and manner of any claim; or 

21.1.3 oblige any Finance Party to disclose any infonnation relating to its affairs (tax or otherwise) or any computations in 
respect of Tax. 

22. EVIDENCE AND CALCULATIONS 

22. I Accounts 

Accounts maintained by a Finance Party in connection with this Agreement are prima facie evidence of the matters to which 
they relate for the purpose of any litigation or arbitration proceedings. 

22.2 Certificates and determinations 

Any certification or determination by a Finance Party of a rate ·or amount under the Finanee Documents will be, in tlie absence 
of manifest error, conclusive evidence of the matters to which it relates. 

22.3 Calculations 

Any interest or fee accruing under this Agreement accrues from day to day and is calculated on the basis of the actual number 
of days elapsed and a year of 365 days or otherwise, depending on what the Facility Agent determines is market practice. 

23. FEES 

23.1 Agency fee 

The Borrower must pay to the Facility Agent for its own account an annual agency fee in the manner agreed between the 
Facility Agent and the Borrower. 

23.2 Upfront fees 

The Borrower must pay the upfront fees in the manner agreed between the relevant Administrative Parties and the Borrower. 

23.3 Commitment fee 

Sm .. ~ce PP~ C0H~ '._ :i \~1, L3 JC ·ri ~ :.t·~~d b, ~\'.o"' ".:i,•j Ju .. .rTt3'lt Re~drcr!:i.'1 
ThCI lnforrrt«ton corrt..,nocJ horr"11 may not bocop«ld, «ls:pt.ed ordtstnbuted and ts not WAm1:J1tod to bo aca;roJ.o, compla1.e or ttmely Tho user assumes aJ1 nm for MJydamagcs or los:sm arising from 811yusc of this Infomwt1011, 
DaJJf to f/lQ. artS'Jf &uch dl:mDf]QS or ~&ae:S cannot be hmitOO or '1Xeludod by appkgbkJ law Pest finttnQoJ perlOnTUUlco ts no gu..nteo of future results-



233.1 The Borrower must pay a commitment fee computed at the rate of 35 per cent of the applicable Margin on the 
undrawn, uncancelled amount of each Lender's Commitment for the Availability Period calculated from the date of this 
Agreement 

23 .3 2 The commitment fee is payable quarterly in arrear during the Availability Period and on the last day of the Availability 
Period. Accrued commitment fee is also payable to the Facility Agent for a Lender on the date its Commitment is 
cancelled in full. 

233.3 No commitment fee is payable to the Facility Agent (for the account ofa Lender) on any Available Commitment of that 
Lender for any day on which that Lender is a Defaulting Lender. 

24. OTHER INDEMNITIES 

24.1 Currency indemnity 

24.1.1 The Borrower must, as an independent obligation, indemnify each Finance Party against any loss or liability which that 
Finance Party incurs as a consequence of: 

(a) that Finance Party receiving an amount in respect of the Borrower's liability under the Finance Documents; or 

(b) that liability being converted into a claim, proof, judgment or order, 

in a currency other than the currency in which the amount is expressed to be payable under the relevant Finance 
Do_cument 

24.1.2 Unless otherwise required by law, the Borrower waives any right it may have in any jurisdiction to pay any amount 
under the Finance Documents in a currency other than that in which it is expressed to be payable. 

24.2 Other indemnities 

The Borrower shall within 15 days of demand indemnify the Facility Agent and each Lender against any funding or other cost, 
loss, expense or liability in an amount certified by it in reasonable detail (together with documentation in support) sustained or 
incurred by it as a direct result of: 

242.1 the occurrence of any Event of Default; 

24.22 (other than by reason of negligence or default by a Finance Party) a Loan not being made after a Request has been 
delivered for that Loan; or 

24.23 the receipt or recovery by any party (or the Facility Agent on its behalf) of all or any part of a Loan or overdue sum due 
from the Borrower otherwise than on the Final Maturity Date or, in the case of an overdue sum, the last day of an 
interest period relating to that overdue sum, as the case may be or a Loan or any part thereof not being prepaid in 
accordance with a notice of prepayment 

24.3 Indemnity to the Facility Agent 
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The Borrower shall promptly indemnify the Facility Agent against any cost, loss or liability incurred by the Facility Agent 
(acting reasonably) as a result of: 

243.1 investigating any event which it reasonably believes is a Default; 

2432 acting or relying on any notice, request or instruction which it reasonably believes to be genuine, correct and 
appropriately authorised; or 

243 .3 instructing lawyers, accountants, tax advisers, surveyors or other professional advisers or experts as pennitted under this 
Agreement. 

25. EXPENSES 

25. l Initial costs 

The Borrower must pay to each Administrative Party promptly on demand the amount of all costs and expenses (including 
legal fees) reasonably incurred by it in connection with the negotiation, preparation, printing, execution and syndication of the 
Finance Documents. 

25.2 Subsequent costs 

The Borrower must pay to the Facility Agent promptly on demand the amount of all costs and expenses (including legal fees) 
reasonably incurred by it in connection with: 

252.1 the negotiation, preparation, pnnting and execution of ariy Finance Document (other than a Transfer Certific.ate or 
Assignment Agreement) executed after the date of this Agreement; and 

2522 any amendment, waiver or consent requested by or on behalf of the Borrower or specifically allowed by this 
Agreement 

25.3 Enforcement costs 

The Borrower must pay to each Finance Party the amount of all costs and expenses (including legal fees) incurred by it in 
connection with the enforcement of, or the preservation of any rights under, any Finance Document 

26. AMENDMENTS AND WAIVERS 

26. l Procedure 

26.1.I Except as provided in this Clause 26, any term of the Finance Documents may be amended or waived with the 
agreement of the Borrower and the Majority Lenders. The Facility Agent may effect, on behalf of any Finance Party, 
an amendment or waiver allowed under this Clause. 

26.1.2 The Facility Agent must promptly notify the other Parties of any amendment or waiver effected by it under sub
clause 26.1. l above. Any such amendment or waiver is binding on all the Parties. 
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26.1.3 Sub-clause 27.9.3 (Pro rata interest settlement) shall apply to this Clause 26. 

26.2 Exceptions 

262.l An amendment or waiver that has the effect of changing or which relates to: 

(a) the definition of Majority Lenders in Clause 1.1 (Definitions); 

(b) an extension of the date of payment of any amount to a Lender under the Finance Documents; 

( c) a reduction in the Margin or a reduction in the amount of any payment of principal. interest, fee or other amount 
payable to a Lender under the Finance Documents; 

(d) an increase in a Commitment or the Total Commitments, an extension of the Availability Period or any 
requirement that a cancellation of Commitments reduces the Commitments of the Lenders rateably under the 
Facility; 

( e) a term of a Finance Document which expressly requires the consent of each Lender; 

(f) the right of a Lender to assign or transfer its rights or obligations under the Finance Documents; 

(g) Clause 7.1 (Mandatory prepayment- illegality), Clause 7.2 (Mandatory prepayment- change of control), sub
clause 7.3.3 of Clause 7.3 (Voluntary prepayment) or Clause 31 (Pro rata sharing); 

(h) ·Clause 15.20 (Sanctions) cir 18.18 (Sanctions); or 

(i) this Clause 26 (Amendments and Waivers), Clause 36 (Governing law) or Clause 37 (Enforcement), 

may only be made with the consent of all the Lenders. 

26.3 Other exceptions 

An amendment or waiver which relates to the rights or obligations of the Facility Agent or the Arranger (each in their capacity 
as such) may not be effected without the consent of the Facility Agent or the Arranger, as the case may be. 

26.4 Disenfranchisement of Defaulting Lenders 

26.4.1 For so long as a Defaulting Lender has any Available Commitment, in ascertaining the Majority Lenders or whether 
any given percentage (including, for the avoidance of doubt, unanimity) of the Total Commitments has been obtained to 
approve any request for a consent, waiver, amendment or other vote under the Finance Documents, that Defaulting 
Lender's Commitments will be reduced by the amount of its Available Commitment 

s J'LE. PPL coH~' ·._ c ·~~d) ~3 2., b ~ ..... ~'Pl] ti~ ~"ic"' r~._t,y ;._ ...,IT't:'lt Re.'.'J':!,j'r~· ... 
T1'HJ mfotmll1km con11!W11od hc.-vtn may not bo coptod, .:JaptfJd or dtstrlbutaJ ~d 13 not Wll1T&ntod to bo occuroto, et:>mpldo or ttmflly Th-a u&a'" a:summ a!1 nsk:a for any d~ or loUCJI .,.mg from My u-so of ~ tnf"'1'NNOn, 
O;l't;(lpt to th.Q oztenl such da:tTlIJl(Jm or loQQS cm not bo hmltfJd or uchldod by apphalbJo llW ~ fin91la;Jl pw'fo.rmlJllco ts no gu..ntee of tutu,. re:s.ufra_ 



26.42 For the purposes of this Clause 26.3, the Facility Agent may assume that the following Lenders are Defaulting Lenders: 

(a) any Lender which has notified the Facility Agent that it has become a Defaulting Lender; 

(b) any Lender in relation to which it is aware that any of the events or circumstances referred to in paragraphs (a), 
(b) or (c) of the definition of"Defaulting Lender" has occurred where, in the case of the events or circumstances 
referred to in paragraph (a), none of the exceptions to that paragraph apply, 

unless it has received notice to the contrary from the Lender concerned (together with any supporting evidence 
reasonably requested by the Facility Agent) or the Facility Agent is otherwise aware that the Lender has ceased to be a 
Defaulting Lender. 

26.5 Replacement of a Defaulting Lender 

26.5.1 The Borrower may, at any time a Lender has become and continues to be a Defaulting Lender, by giving 10 Business 
Days' prior written notice to the Facility Agent and such Lender, replace such Lender by requiring such Lender to (and 
to the extent permitted by law such Lender shall) transfer pursuant to Clause 27 (Changes to the Parties) all (and not 
part only) of its rights and obligations under this Agreement to an Eligible Institution (a "Replacement Lender") which 
is acceptable to the Facility Agent (acting reasonably) (unless the Facility Agent is an Impaired Agent), which confirms 
its willingness to assume and does assume all the obligations or all the relevant obligations of the transferring Lender 
(including the assumption of the transferring Lender's participations or unfunded participations (as the case may be) on 
the same basis as the transferring Lender) for a purchase price in cash payable at the time of transfer equal to the 
outstanding principal amount of such Lender's participation in the outstanding Loans and all accrued interest (to the 
extent that the Facility Agent has not given a notification under Clause 27.9 (Pro rata interest settlement)), Break Costs 
and other amounts payable in relation thereto under the Finance Documents. 

26.52 Any transfer of rights and obligations of a Defaulting Lender pursuant to this Clause shall be subject to the following 
conditions: 

(a) the Borrower shall have no right to replace the Facility Agent; 

(b) neither the Facility Agent nor the Defaulting Lender shall have any obligation to the Borrower to find a 
Replacement Lender; 

(c) the transfer must take place no later than 14 days after the notice referred to in sub-clause 26.5. l above; and 

( d) in no event shall the Defaulting Lender be required to pay or surrender to the Replacement Lender any of the 
fees received by the Defaulting Lender pursuant to the Finance Documents. 
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26.6 Change of currency 

If a change in any currency of a country occurs (including where there is more than one currency or currency unit recognised at 
the same time as the lawful currency of a country), the Finance Documents will be amended to the extent the Facility Agent 
(acting reasonably and after consultation with the Borrower) determines is necessary to reflect the change. 

26.7 Waivers and remedies cumulative 

No failure to exercise, nor any delay in exercising, on the part of any Finance Party, any right or remedy under a Finance 
Document shall operate as a waiver of any such right or remedy or constitute an election to affirm any of the Finance 
Documents. No election to affirm any Finance Document on the part of any Finance Party shall be effective unless it is in 
writing. No single or partial exercise of any right or remedy shall prevent any further or other exercise or the exercise of any 
other right or remedy. The rights and remedies provided in each Finance Document are cumulative and not exclusive of any 
rights or remedies provided by law. 

27. CHANGES TO THE PARTIES 

27.1 Assignments and transfers by the Borrower 

The Borrower may not assign or transfer any of its rights and obligations under the Finance Documents without the prior 
consent of all the Lenders. 

27.2 Assignments and transfers by Lenders 

27.2.l A Lender (the "Existing Lender") may, subject to the following provisions of this Clause 27, at any time assign or 
transfer (including by way of novation) any of its rights and obligations under this Agreement to any bank, financial 
institution or trust, fund or other entity which is regularly engaged in or established for the purpose of making, 
purchasing or investing in loans, securities or other financial assets (the "New Lender"). 

27 22 Unless the Borrower and the Facility Agent otherwise agree, an assignment or transfer of part of a Commitment or 
rights and obligations under this Agreement by the Existing Lender must be in a minimum amount of £5,000,000. 

27.2.3 An Existing Lender must consult with the Borrower for no more than five Business Days before it may make an 
assignment or transfer unless: 

(a) the New Lender is another Lender or an Affiliate of a Lender; or 

(b) an Event of Default has occurred and is outstanding. 

27 2.4 The Facility Agent is not obliged to execute a Transfer Certificate or Assignment Agreement until it has completed all 
"know your customer requirements" to its satisfaction. The Facility Agent must promptly notify the Existing Lender 
and the New Lender if there are any such requirements. 
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27 .2.5 An assignment of rights or a transfer of rights and obligations will be effective only if either: 

(a) the obligations are novated in accordance with the following provisions of this Clause 27; or 

(b) the New Lender confirms to the Facility Agent and the Borrower in fonn and substance satisfactory to the 
Facility Agent that it is bound by the tenns of this Agreement as a Lender. On the assignment or transfer 
becoming effective in this manner the Existing Lender will be released from its rights and obligations under this 
Agreement to the extent that they are transferred to, or assigned to and assumed by, the New Lender. 

272.6 Unless the Facility Agent otheiwise agrees, the New Lender must pay to the Facility Agent for its own account, on or 
before the date any assignment or transfer occurs, a fee of£ 1, 750. 

272.7 Any reference in this Agreement to a Lender includes a New Lender but excludes a Lender if no amount is or may be 
owed to or by it under this Agreement 

27.3 Procedure for transfer by way ofnovations 

2 7 .3. I A novation is effected if 

(a) the Existing Lender and the New Lender deliver to the Facility Agent a duly completed Transfer Certificate; 
and 

(b) the Facility Agent executes it 

Subject to sub-clause 27.2.4 of Clause 27.2 (Assignments and transfers by Lenders), the Facility Agent must execute as 
soon as reasonably practicable a Transfer Certificate delivered to it and which appears on its face to be in order. 

27.32 Each Party (other than the Existing Lender and the New Lender) irrevocably authorises the Facility Agent to execute 
any duly completed Transfer Certificate on its behalf 

27 3.3 Subject to Clause 27.9 (Pro rata interest settlement), on the Transfer Date: 

(a) the New Lender will assume the rights and obligations of the Existing Lender expressed to be the subject of the 
novation in the Transfer Certificate in substitution for the Existing Lender; and 

(b) the Existing Lender will be released from those obligations and cease to have those rights. 

27.4 Procedure for assignment 

27.4.1 Subject to the conditions set out in Clause 27.2 (Assignment and transfers by Lenders), an assignment may be effected 
in accordance with sub-clause 27.4.2 below when the Facility Agent executes an otheiwise duly completed Assignment 

----------------- -- - ---- ------- - ----- ---- ------
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Agreement delivered to it by the Existing Lender and the New Lender. The Facility Agent shall, subject to sub-clause 
27.2.4, as soon as reasonably practicable after receipt by it of a duly completed Assignment Agreement appearing on its 
face to comply with the terms of this Agreement and delivered in accordance with the terms of this Agreement, execute 
that Assignment Agreement 

27.42 Subject to Clause 27.9 (Pro rata interest settlement), on the Transfer Date: 

(a) the Existing Lender will assign absolutely to the New Lender the rights under the Finance Documents 
expressed to be the subject of the assignment in the Assignment Agreement; 

(b) the Existing Lender will be released by the Borrower and the other Finance Parties from the obligations owed 
by it (the "Relevant Obligations") and expressed to be the subject of the release in the Assignment Agreement; 
and 

(c) the New Lender shall become a Party as a "Lender" and will be bound by obligations equivalent to the 
Relevant Obligations. 

27.43 Lenders may utilise procedures other than those set out in this Clause 27.4 to assign their rights under the Finance 
Documents (but not, without the consent of the Borrower or unless in accordance with Clause 27.4 (Procedure for 
transfer by way of novation), to obtain a release by the Borrower from the obligations owed to the Borrower by the 
Lenders nor the assumption of equivalent obligations by a New Lender) provided that they comply with the conditions 
set out in Clause 27.2 (Assignments and transfers by Lenders). 

27.5 Limitation ofresponsibility of Existing Lender 

27.5.l Unless expressly agreed to the contrary, an Existing Lender is not responsible to a New Lender for the legality, validity, 
adequacy, accuracy, completeness or perfonnance of: 

(a) any Finance Document or any other document; or 

(b) any statement or information (whether written or oral) made in or supplied in connection with any Finance 
Document, 

and any representations or warranties implied by law are excluded. 

27.52 Each New Lender confirms to the Existing Lender and the other Finance Parties that it 

(a) has made, and will continue to make, its own independent appraisal of all risks arising under or in connection 
with the Finance Documents (including the financial condition and affairs of the Borrower and its related 
entities and the nature and extent of any recourse against any Party or its assets) in connection with its 
participation in this Agreement; and 

- -------- ------ ------ --------
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(b) has not relied exclusively on any infonnation supplied to it by the Existing Lender in connection with any 
Finance Document 

27.53 Nothing in any Finance Document requires an Existing Lender to: 

(a) accept a re-transfer or re-assignment from a New Lender of any of the rights and obligations assigned or 
transferred under this Clause; or 

(b) support any losses incurred by the New Lender by reason of the non-performance by the Borrower of its 
obligations under any Finance Document or otherwise. 

27.6 Costs resulting from change of Lender or Facility Office 

27.6.1 If: 

(a) a Lender assigns or transfers any of its rights and obligations under the Finance Documents or changes its 
Facility Office; and 

(b) as a result of circumstances existing at the date the assignment, transfer or change occurs, the Borrower would 
be obliged to make a payment to the New Lender or Lender acting through its new Facility Office under Clause 
11 (Tax gross-up and indemnities) or Clause 12 (Increased costs), 

then the New Lender or Lender acting through its new Facility Office is only entitled to receive payment under those 
Clauses to the s.ame extent as the Existing Lender or Lender acting .through its previous Facility Office would have 
been ifthe assignment, transfer or change had not occurred. 

27.6.2 This Clause 27.6 shall not apply in relation to Clause 11.2 (Tax gross-up), to a Treaty Lender that has included an 
indication to the effect that it wishes the HMRC DT Treaty Passport scheme to apply to this Agreement in accordance 
with sub-clause I 1.6. l of Clause I I .6 (HMRC DT Treaty Passport scheme confinnation) if the Borrower making the 
payment has not complied with its obligations under sub-clause I 1.6.2 of Clause 11.6 (HMRC DT Treaty Passport 
scheme confinnation). 

27.7 Copy of Transfer Certificate, Assignment Agreement or Increase Confirmation to Borrower 

The Facility Agent shall, as soon as reasonably practicable after it has executed a Transfer Certificate, Assignment Agreement 
or an Increase Continuation, send to the Borrower a copy of that Transfer Certificate, Assignment Agreement or Increase 
Confinnation. 

27.8 Security over Lenders' rights 

In addition to the other rights provided to Lenders under this Clause 27, each Lender may without consulting with or obtaining 
consent from the Borrower, at any time charge, assign or otherwise create security in or over (whether by way of collateral or 
otherwise) all or any of its rights under any Finance Document to secure obligations of that Lender including, without 
limitation: 
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27.8.1 any charge, assignment or other security to secure obligations to a federal reserve, central bank, governmental authority, 
agency or department (including Her Majesty's Treasury); and 

27.82 any charge, assignment or other security granted to any holders (or trustee or representatives of holders) ofobligations 
owed, or securities issued, by that Lender as security for those obligations or securities, 

except that no such charge, assignment or security shall: 

(a) release a Lender from any of its obligations under the Finance Documents or substitute the beneficiary of the 
relevant charge, assignment or other security for the Lender as a party to any of the Finance Documents; or 

(b) require any payments to be made by the Borrower or grant to any person any more extensive rights than those 
required to be made or granted to the relevant Lender under the Finance Documents. 

27.9 Pro rata interest settlement 

27.9.1 If the Facility Agent has notified the Lenders that it is able to distnbute interest payments on a "pro rata basis" to 
Existing Lenders and New Lenders then (in respect of any transfer pursuant to Clause 27 .3 (Procedure for transfer by 
way ofnovations) or any assignment pursuant to Clause 27.4 (Procedure for assignment) the Transfer Date of which, 
in each case, is after the date of such notification and is not on the last day of a Term): 

(a) any interest or fees in respect of the relevant participation which are expressed to accrue by reference to the 
lapse of time shall continue to accrue in favour of the Existing Lender up to but excluding the Transfer Date 
("Accrued Amounts") and shall become due and payable to the Existing Lender (without further interest 
accruing on them) on the last day of the current Term (or, if the Term is longer than six months, on the next of 
the dates which falls at six monthly intervals after the first day of that Term); and 

(b) the rights transferred by the Existing Lender will not include the right to the Accrued Amounts, so that, for the 
avoidance of doubt: 

(i) when the Accrued Amounts become payable, those Accrued Amounts will be payable to the Existing 
Lender; and 

(ii) the amount payable to the New Lender on that date will be the amount which would, but for the 
application of this Clause 27.9, have been payable to it on that date, but after deduction of the Accrued 
Amounts. 

27.9.2 In this Clause 27.9 references to "Term" shall be construed to include a reference to any other period for accrual of fees. 

-------- ------ ---- ---- ------- - ------------- ------
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27.9.3 An Existing Lender which retains the right to the Accrued Amounts pursuant to this Clause 27.9 but which does not 
have a Commitment shall be deemed not to be a Lender for the purposes of ascertaining whether the agreement of any 
specified group of Lenders has been obtained to approve any request for a consent, waiver, amendment or other vote of 
Lenders under the Finance Documents. 

27.10 Disenfranchisement of Debt Purchase Transactions entered into by Relevant Persons 

27.10.1 For so long as a Holding Company of the Borrower or any of such Holding Company's Affiliates other than a member 
of the Group (a "Relevant Person") (i) beneficially owns a Commitment or (it) has entered into a sub-participation 
agreement relating to a Commitment or other agreement or arrangement having a substantially similar economic effect 
and such agreement or arrangement has not been terminated: 

(a) in ascertaining the Majority Lenders or whether any given percentage (including for the avoidance of doubt, 
unanimity) of the Total Commitments has been obtained to approve any request for a consent, waiver, 
amendment or other vote under the Finance Documents such Commitment shall be deemed to be zero; and 

(b) for the purposes of Clause 26.2 (Exceptions), such Relevant Person or the person with whom it has entered into 
such sub-participation, other agreement or arrangement shall be deemed not to be a Lender (unless in the case of 
a person not being a Relevant Person it is a Lender by a virtue otherwise than by beneficially owning the 
relevant Commitment). 

27.10.2 Each Lender shall, unless such Debt Purchase Transaction is an assignment or transfer, promptly notify the Facility 
Agent in writing ifit knowingly enters into a Debt Purchase Transaction with a Relevant Person (a "Notifiable Debt 
Purchase Transaction"), such notification to· be substantially in the form set out in Part I of Schedule 9 (Forms oj 
Notifiable Debt Purchase Transaction Notice). 

27.10.3 A Lender shall promptly notify the Facility Agent ifa Notifiable Debt Purchase Transaction to which it is a party: 

(a) is terminated; or 

(b) ceases to be with a Relevant Person, 

such notification to be substantially in the form set out in Part II of the Schedule 9 (Forms of Notifiable Debt Purchase 
Transaction Notice). 

27.10.4 Each Relevant Person that is a Lender agrees that 

(a) in relation to any meeting or conference call to which all the Lenders are invited to attend or participate, it shall 
not attend or participate in the same if so requested by the Facility Agent or, unless the Facility Agent otherwise 
agrees, be entitled to receive the agenda or any minutes of the same; and 

-----------------------

~ J'L e PP~ ~0H ~ .. ~ c .,, dy 03 2C. 0 ~ .'.t' .. ~::l r) ~./-0.-n '1·)!'-~ 1· J~ L uf'lE:'lt Re::-f.d•l I'" 

Thli' lrrformttllon contamod horotn may not bo copJa:J, a::leptod ordiRnbutod a;iid ~not warrantfiJd to bo ttet::Urote. compl«o or timely The user assumes a/I n:3lcs for any d.-nogc:s or tosms llri..lmg from any uso of this lnformftkm, 
cxaipt to the OOlilJ'lt such damages or losses C311not bo limlt«l or vxdudod by opp#c:ablo l8w Past fm.-.o;H 1'Ufomianco ts no OUCllfltoo of fut urn rosufll.. 



(b) in its capacity as Lender, unless the Facility Agent otherwise agrees, it shall not be entitled to receive any report 
or other document prepared at the request of, or on the instructions of, the Facility Agent or one or more of the 
Lenders. 

28. CONFIDENTIALITY AND DISCLOSURE OF INFORMATION 

28.1 Confidential Information 

Each Finance Party agrees to keep all Confidential Information confidential and not to disclose it to anyone, save to the extent 
pennitted by Clause 28.2 (Disclosure of Confidential Information) and Clause 28.3 (Disclosure to numbering se11Jice 
providers), and to ensure that all Confidential Information is protected with security measures and a degree of care that would 
apply to its own confidential information. 

28.2 Disclosure of Confidential Information 

Any Finance Party may disclose: 

28.2.1 to any of its Affiliates and Related Funds and any of its or their officers, directors, employees, professional advisers, 
auditors, partners and Representatives such Confidential Information as that Finance Party shall consider appropriate if 
any person to whom the Confidential Information is to be given pursuant to this sub-clause 28.2.1 is infonned in writing 
of its confidential nature and that some or all of such Confidential Information may be price-sensitive information 
except that there shall be no such requirement to so inform if the recipient is subject to professional obligations to 
maintain the confidentiality of the information or is otherwise bound by requirements of confidentiality in relation to the 
Confidential Information; 

28.2.2 to any person: 

(a) to (or through) whom it assigns or transfers (or may potentially assign or transfer) all or any of its rights and/or 
obligations under one or more Finance Documents or which succeeds (or which may potentially succeed) it as 
Facility Agent, and in each case to any of that person's Affiliates, Related Funds, Representatives and 
professional advisers; 

(b) with (or through) whom it enters into (or may potentially enter into), whether directly or indirectly, any sub
participation in relation to, or any other transaction under which payments are to be made or may be made by 
reference to, one or more Finance Documents and/or the Borrower and to any of that person's Affiliates, 
Related Funds, Representatives and professional advisers; 

(c) appointed by any Finance Party or by a person to whom paragraphs (a) or (b) of sub-clause 28.2.2 above 
applies to receive communications, notices, information or documents delivered pursuant to the Finance 
Documents on its behalf; 
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(d) who invests in or otherwise finances (or may potentially invest in or otherwise finance), directly or indirectly, 
any transaction referred to in paragraphs (a) or (b) of sub-clause 28.2.2 above; 

(e) to whom information is required or requested to be disclosed by any court of competent jurisdiction or any 
governmental, banking, taxation or other regulatory authority or similar body, the rules of any relevant stock 
exchange or pursuant to any applicable law or regulation; 

(f) to whom or for whose benefit that Finance Party charges, assigns or otherwise creates security (or may do so) 
pursuant to Clause 27.8 (Security over Lenders' rights); 

(g) to whom information is required to be disclosed in connection with, and for the purposes of, any litigation, 
arbitration, administrative or other investigations, proceedings or disputes; 

(h) who is a Party; or 

(i) with the consent of the Borrower; 

in each case, such Confidential Information as that Finance Party shall consider appropriate if: 

(i) in relation to paragraphs (a), (b) and (c) of sub-clause 28.2.2 above, the person to whom the Confidential 
Information is to be given has entered into a Confidentiality Undertaking except that there shall be no 
requirement for a Confidentiality Undertaking if the recipient is a professional adviser and is subject to 
professional obligations to maintain the confidentiality of the Confidential Information; 

(ii) in relation to paragraph (d) of sub-clause 28.2.2 above, the person to whom the Confidential Information 
is to be given has entered into a Confidentiality Undertaking or is otherwise bound by requirements of 
confidentiality in relation to the Confidential Information they receive and is informed that some or all of 
such Confidential Information may be price-sensitive information; 

(iii) in relation to paragraphs ( e ), (f) and (g) of sub-clause 28.2.2 above, the person to whom the Confidential 
Information is to be given is informed of its confidential nature and that some or all of such Confidential 
Infonnation may be price-sensitive information except that there shall be no requirement to so inform if, 
in the opinion of that Finance Party, it is not practicable so to do in the circumstances; 

2823 to any person appointed by that Finance Party or by a person to whom paragraph (a) or (b) of sub-clause 28.2.2 above 
applies to provide administration or settlement services in respect of one or more of the Finance Documents including 
without limitation, in relation to the trading of participations in respect of the Finance 
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Documents, such Confidential lnfonnation as may be required to be disclosed to enable such service provider to 
provide any of the services referred to in this sub-clause 28.2.3 if the service provider to whom the Confidential 
lnfonnation is to be given has entered into a confidentiality agreement substantially in the form of the LMA Master 
Confidentiality Undertaking for Use With Administration/Settlement Service Providers or such other form of 
confidentiality undertaking agreed between the Borrower and the relevant Finance Party; and 

28.2.4 to any rating agency (including its professional advisers) such Confidential Infonnation as may be required to be 
disclosed to enable such rating agency to carry out its normal rating activities in relation to the Finance Documents 
and/or the Borrower if the rating agency to whom the Confidential Information is to be given is informed of its 
confidential nature and that some or all of such Confidential Information may be price-sensitive infonnation. 

28.3 Disclosure to numbering service providers 

28.3.l Any Finance Party may disclose to any national or international numbering service provider appointed by that Finance 
Party to provide identification numbering services in respect of this Agreement, the Facility and/or the Borrower the 
following information: 

(a) name of the Borrower; 

(b) country of domicile of the Borrower; 

( c) place of incorporation of the Borrower; 

(d) date of this Agreement; 

(e) Clause 37 (Governing Law); 

(f) the names of the Facility Agent and the Arranger; 

(g) date of each amendment and restatement of this Agreement; 

(h) amount of Total Commitments; 

(i) currency of the Facility; 

(j) type of the Facility; 

(k) ranking of Facility; 

(I) Final Maturity Date for the Facility; 

(m) changes to any of the information previously supplied pursuant to paragraphs (a) to (1) above; and 

(n) such other information agreed between such Finance Party and the Borrower, 

---- -------- ---------- -----
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to enable such numbering service provider to provide its usual syndicated loan numbering identification services. 

28.3.2 The Parties acknowledge and agree that each identification number assigned to this Agreement, the Facility and/or the 
Borrower by a numbering service provider and the information associated with each such number may be disclosed to 
users of its services in accordance with the standard tenns and conditions of that numbering service provider. 

28.3.3 The Borrower represents that none of the infonnation set out in paragraphs (a) to (n) of sub-clause 28.3.1 above is, nor 
will at any time be, unpublished price-sensitive infonnation. 

28.3.4 The Facility Agent shall notify the Borrower and the other Finance Parties of: 

(a) the name of any numbering service provider appointed by the Facility Agent in respect of this Agreement, the 
Facility and/or the Borrower; and 

(b) the number or, as the case may be, numbers assigned to this Agreement, the Facility and/or the Borrower by 
such numbering service provider. 

29. CONFIDENTIALITY OF FUNDING RA TES 

29.1 Confidentiality and disclosure 

29.1.1 The Facility Agent and the Borrower agree to keep each Funding Rate confidential and not to disclose it to anyone, 
save to the extent pennitted by sub-clauses 29.1.2 and 29.1.3 below. 

29.1.2 The Facility Agent may disClose: 

(a) any Funding Rate to the Borrower pursuant to Clause 8.4 (Notification of rates of interest); and 

(b) any Funding Rate to any person appointed by it to provide administration services in respect of one or more of 
the Finance Documents to the extent necessary to enable such service provider to provide those services if the 
service provider to whom that infonnation is to be given has entered into a confidentiality agreement 
substantially in the form of the LMA Master Confidentiality Undertaking for Use With 
Administration/Settlement Service Providers or such other form of confidentiality undertaking agreed between 
the Facility Agent and the relevant Lender. 

29.1.3 The Facility Agent and the Borrower may disclose any Funding Rate to: 

(a) any of its Affiliates and any of its or their officers, directors, employees, professional advisers, auditors, partners 
and Representatives if any person to whom that Funding Rate is to be given pursuant to this paragraph (a) is 
informed in writing of its confidential nature and that it may be price-sensitive information except that there shall 
be no such requirement to so 
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inform if the recipient is subject to professional obligations to maintain the confidentiality of that Funding Rate 
or is otherwise bound by requirements of confidentiality in relation to it; 

(b) any person to whom information is required or requested to be disclosed by any court of competent jurisdiction 
or any governmental, banking, taxation or other regulatory authority or similar body, the rules of any relevant 
stock exchange or pursuant to any applicable law or regulation ifthe person to whom that Funding Rate is to be 
given is informed in writing of its confidential nature and that it may be price-sensitive information except that 
there shall be no requirement to so inform if, in the opinion of the Facility Agent or the Borrower it is not 
practicable to do so in the circumstances; 

(c) any person to whom information is required to be disclosed in connection with, and for the purposes of, any 
litigation, arbitration, administrative or other investigations, proceedings or disputes if the person to whom that 
Funding Rate is to be given is informed in writing of its confidential nature and that it may be price-sensitive 
information except that there shall be no requirement to so inform if, in the opinion of the Facility Agent or the 
Borrower it is not practicable to do so in the circumstances; and 

(d) any person with the consent of the relevant Lender. 

29.2 Related obligations 

292.I The Facility Agent and the Borrower acknowledge that each Funding Rate is or may be price-sensitive information and 
that its use may be regulated or prohibited by applicable legislation including securities law relating to insider dealing 
and market abuse and the Facility Agent and the Borrower undertake not to use any Funding Rate for any unlawful 

plJ!POse. 

2922 The Facility Agent and the Borrower agree (to the extent permitted by law and regulation) to inform the relevant 
Lender: 

(a) of the circumstances of any disclosure made pursuant to paragraph (b) of sub-clause 29.1.3 except where such 
disclosure is made to any of the persons referred to in that paragraph during the ordinary course of its 
supervisory or regulatory function; and 

(b) upon becoming aware that any information has been disclosed in breach of this Clause 29. 

29.3 No Event of Default 

No Event of Default will occur under Clause 19.3 (Breach of other obligations) by reason only of the Borrower's failure to 
comply with this Clause 29. 

30. SET-OFF 
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A Finance Party may set off any matured obligation owed to it by the Borrower under the Finance Documents (to the extent 
beneficially owned by that Finance Party) against any obligation (whether or not matured) owed by that Finance Party to the 
Borrower, regardless of the place of payment, booking branch or currency of either obligation. If the obligations are in different 
currencies, the Finance Party may convert either obligation at a market rate of exchange in its usual course of business for the 
purpose of the set-off. 

31. PRORATA SHARING 

31.1 Payments to Finance Parties 

If a Finance Party (a "Recovering Finance Party") receives or recovers any amount from the Borrower other than in 
accordance with Clause 14 (Payments) (a "Recovery") and applies that amount to a payment due under the Finance 
Documents then: 

31.1.1 the Recovering Finance Party must, within three Business Days, supply details of the Recovery to the Facility Agent; 

31.12 the Facility Agent must calculate whether the receipt or recovery is in excess of the amount which the Recovering 
Finance Party would have received if the receipt or recovery had been received or made by the Facility Agent and 
distnbuted in accordance with Clause 14 (Payments), without taking account of any Tax which would have been 
imposed on the Facility Agent in relation to the receipt, recovery or redistribution; and 

31.13 the Recovering Finance Party shall, within three Business Days of demand by the Facility Agent, pay to the Facility 
Agent an amount (the "Redistribution") equal to such receipt or recovery less any amount which the Facility Agent 
determines may be retained by the Recovering Finance Party as its share of any payment to be made, in accordance 
with Clause 14.8 (Partial payments). 

31.2 Redistribution of payments 

The Facility Agent shall treat the Redistnbution as if it had been paid by the Borrower and distribute it between the Finance 
Parties (other than the Recovering Finance Party) (the "Sharing Finance Parties") in accordance with Clause 14.8 (Partial 
payments) towards the obligations of the Borrower to the Sharing Finance Parties. 

31.3 Recovering Finance Party's rights 

On a distribution by the Facility Agent under Clause 31.2 (Redistribution of payments) of a payment received by a Recovering 
Finance Party from the Borrower, as between the Borrower and the Recovering Finance Party, an amount of the Recovery 
equal to the Redistnbution will be treated as not having been paid by the Borrower. 

31.4 Reversal of Redistribution 

If any part of the Redistribution received or recovered by a Recovering Finance Party becomes repayable and is repaid by that 
Recovering Finance Party, then: 
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31.4.1 each Sharing Finance Party shall, upon request of the Facility Agent, pay to the Facility Agent for the account of that 
Recovering Finance Party an amount equal to the appropriate part of its share of the Redistnbution (together with an 
amount as is necessary to reimburse that Recovering Finance Party for its proportion of any interest on the 
Redistnbution which that Recovering Finance Party is required to pay) (the "Redistn"buted Amount"); and 

3 I .4.2 as between the Borrower and each relevant Sharing Finance Party, an amount equal to the relevant Redistributed 
Amount will be treated as not having been paid by the Borrower. 

31.5 Exceptions 

31.5.1 This Clause 31 shall not apply to the extent that the Recovering Finance Party would not, after making any payment 
pursuant to this Clause, have a valid and enforceable claim against the Borrower. 

3 I .52 A Recovering Finance Party is not obliged to share with any other Finance Party any amount which the Recovering 
Finance Party has received or recovered as a result oflegal or arbitration proceedings, where: 

(a) the Recovering Finance Party notified the Facility Agent of those proceedings; and 

(b) the other Finance Party had an opportunity to participate in those proceedings but did not do so or did not ta1ce 
separate legal or arbitration proceedings as soon as reasonably practicable after receiving notice of them. 

32. SEVERABILITY 

If a term of a finance Document is or b~omes illegal, invalid or un~nforceable in any jurisdictjon, that shall not affect 

32.1.1 the legality, validity or enforceability in that jurisdiction of any other term of the Finance Documents; or 

32.I 2 the legality, validity or enforceability in other jurisdictions of that or any other term of the Finance Documents. 

33. COUNTERPARTS 

Each Finance Document may be executed in any number of counterparts. This has the same effect as if the signatures on the 
counterparts were on a single copy of the Finance Document 

34. NOTICES 

34.1 In writing 
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34.1.I Any communication in connection with a Finance Document must be in writing and, unless otheiwise stated, may be 
given in person, by post or (in respect of any Party other than the Borrower) by fax. 

34.1.2 Unless it is agreed to the contrary, any consent or agreement required under a Finance Document must be given in 
writing. 

34.2 Contact details 

342.I Except as provided below, the contact details of each Party for all communications in connection with the Finance 
Documents are those notified by that Party for this purpose to the Facility Agent on or before the date it becomes a 
Party. 

34.2.2 The contact details of the Borrower for this purpose are: 

Address: 

Tel: 

E-mail: 

Attention: 

Western Power Distribution pie 
Avonbank 
Feeder Road 
Bristol BS2 OTB 

44 117 933 2374 

wpdtreasuryconfirms@westernpower.co.uk 

Treasury T earn 

The contact details of the Facility Agent for this purpose are: 

Address: 

Tel: 

Fax number: 

E-mail: 

Attention: 

Mizuho Bank, Ltd. 
30 Old Bailey 
London 
EC4M7AU 

+44 (0) 207 012 4703 

+44 (0) 203 147 4118 

loanagency@mhcb.co. uk 

Agency Department 

342.3 Any Party may change its contact details by giving five Business Days' notice to the Facility Agent or (in the case of 
the Facility Agent) to the other Parties. 

34.2.4 Where a Party nominates a particular department or officer to receive a communication, a communication will not be 
effective if it fails to specify that department or officer. 

34.3 Effectiveness 

34.3.l Except as provided below, any communication in connection with a Finance Document will be deemed to be given as 
follows: 

(a) if delivered in person, at the time of delivery; 

(b) if posted, five days after being deposited in the post, postage prepaid, in a correctly addressed envelope; and 
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{c) if by fax, when received in legible form. 

34.32 A communication given under sub-clause 34.3.1 above but received on a non-working day or after business hours in 
the place of receipt will only be deemed to be given on the next working day in that place. 

3433 A communication to the Facility Agent will only be effective on actual receipt by it 

34.4 Electronic communication 

34.4.1 Any communication to be made between any two Parties under or in connection with the Finance Documents may be 
made by electronic mail or other electronic means (including, without limitation, by way of posting to a secure website) 
if those two Parties: 

(a) notify each other in writing of their electronic mail address and/or any other infonnation required to enable the 
transmission of information by that means; and 

(b) notify each other of any change to their address or any other such infonnation supplied by them by not less than 
five Business Days' notice. 

34.42 Any such electronic communication as specified in sub-clause 34.4.1 above to be made between the Borrower and a 
Finance Party may only be made in that way to the extent that those two Parties agree that, unless and until notified to 
the contrary, this is to be an accepted form of communication. 

34.43 Any such, electronic communication. as specified in sub-claus~ 34.4.1 above made betw~ any two Parties will qe 
effective only when actually received (or made available) in readable form and in the case of any electronic 
communication made by a Party to the Facility Agent only if it is addressed in such a manner as the Facility Agent shall 
specify for this purpose. 

34.4.4 Any electronic communication which becomes effective, in accordance with sub-clause 34.4.3 above, after 5:00 p.m. in 
the place in which the Party to whom the relevant communication is sent or made available has its address for the 
purpose of this Agreement shall be deemed only to become effective on the following day. 

34.4.5 Any reference in a Finance Document to a communication being sent or received shall be construed to include that 
communication being made available in accordance with this Clause 34.4. 

34.5 The Borrower 

All formal communication under the Finance Documents to or from the Borrower must be sent through the Facility Agent 

34.6 Communication when Facility Agent ls Impaired Agent 
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If the Facility Agent is an Impaired Agent the Parties may, instead of communicating with each other through the Facility 
Agent, communicate with each other directly and (while the Facility Agent is an Impaired Agent) all the provisions of the 
Finance Documents which require communications to be made or notices to be given to or by the Facility Agent shall be varied 
so that communications may be made and notices given to or by the relevant Parties directly. This provision shall not operate 
after a replacement Facility Agent has been appointed. 

35. LANGUAGE 

35.1.1 Any notice given in connection with a Finance Document must be in English. 

35.l .2 Any other docwnent provided in connection with a Finance Document must be: 

(a) in English; or 

(b) (unless the Facility Agent otherwise agrees) accompanied by a certified English translation. In this case, the 
English translation prevails unless the document is a statutory or other official document 

36. GOVERNING LAW 

This Agreement and any non-contractual obligations arising out of or in connection with it are governed by English law. 

37. ENFORCEMENT 

37.1 Jurisdiction 

3 7 .1.1 The English courts have exclusive jurisdiction to settle any dispute in connection with any Finance Document including 
a dispute relating to any non-contractual obligation arising out of or in connection with this Agreement 

3 7 .12 The English courts are the most appropriate and convenient courts to settle any such dispute and the Borrower waives 
objection to those courts on the grounds of inconvenient forum or otherwise in relation to proceedings in connection 
with any Finance Document 

37.13 Notwithstanding sub-clause 37.1.1 above, no Finance Party shall be prevented from talcing proceedings in any other 
courts with jurisdiction. To the extent allowed by law, the Finance Parties may take concurrent proceedings in any 
number of jurisdictions. 

This Agreement has been entered into on the date stated at the beginning of this Agreement 

S .. ~··t:. ..,p~':wlh ·~:_ ·:i,23 22·2 ~ .~ t'll,·:-J" :i~·:1• ~·· ,,.'lljrtRtt..tJ1rL~., ... 
Tho lnfomi.tU:Jn contalmJd hS"Un may not bo copJ.Od, .Japtod or dt:Strlbutod and tr not WilTnntfld to bo accunrta, compk:rtu or tlmfJly T1Ki user l:SQJ'mcs .n rrsks for any dam11gmo o-r loss.m an.sng from any uso of thla l:nfonn.:tlon, 
MCCIJf to t~ o.rtont such darn.gm or '°IMS connol be bmlfed or axdudod by~,..,_, Past fm911d.J/ pcrlorm.mco is no guMantoo of futu111 res.uh 



Name of Original Lender 

HSBC Bank pie 

Mizuho Banlc, Ltd. 

Total 

SCHEDULE 1 
ORIGINAL PARTIES 

Commitment 
(£) 

65,000,000 

65,000,000 

£130,000,000 

Treaty Passport scheme reference 
number and jurisdiction of tax 

residence (if applicable) 

NIA 

NIA 
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The Borrower 

SCHEDULE2 
CONDITIONS PRECEDENT 

1. A certified copy of the constitutional documents of the Borrower. 

2. A certified copy of a resolution of the board of directors or a committee of the board of directors of the Borrower approving the 
terms of: and the transactions contemplated by, the Finance Documents. 

3. A specimen of the signature of each person authorised on behalf of the Borrower to execute or witness the execution of any 
Finance Document or to sign or send any document or notice in connection with any Finance Document 

4. A certificate of the Borrower (signed by a director) confinning that borrowing the Total Commitments would not cause any 
borrowing limit binding on the Borrower to be exceeded. 

5. A certificate of an authorised signatory of the Borrower certifying that each copy document relating to it specified in this 
Schedule 2 is correct, complete and in full force and effect as at a date no earlier than the date of this Agreement 

Legal opinions 

6. A legal opinion of Clifford Chance LLP, legal advisers to the Arranger and the Facility Agent addressed to the Finance Parties. 

Other documents and evidence . . 

7. Duly signed copies of each Finance Document 

8. Evidence that all fees and expenses then due and payable from the Borrower under this Agreement have been or will be paid 
no later than the first Drawdown Date. 

9. The Original Financial Statements. 
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To: Mizuho Bank, Ltd. as Facility Agent 

From: Western Power Distnbution pie 

Date: [•] 

SCHEDULE3 
REQUESTS 

PART I 
REQUEST 

Western Power Distribution pie - £130,000,000 Term Facility Agreement dated [•) 2018 (the" Agreement") 

1. We refer to the Agreement This is a Request Terms defined in the Agreement have the same meaning in this Request unless 
given a different meaning in this Request 

2. We wish to borrow a Loan on the following terms: 

(a) Drawdown Date:[•] 

(b) Amount[•] 

(c) Term: [•] 

3. Our payment instructions are: [ •] 

4. We confirm that each condition precedent under the Agreement which must be satisfied on the date of this Request is so 
satisfied. 

5. The proceeds of this Loan should be credited to [account]. 

6. We confirm that as at [relevant testing date] Consolidated EBITDA for the Measurement Period ending on such date was[•] 
and Interest Payable was [•]; therefore, the ratio of Consolidated EBITDA to Interest Payable for the Measurement Period 
ending on such date was [•] to I. 

7. We confirm that as at [relevant testing date] Regulatory Asset Value was[•] and Total Net Debt was[•]; therefore, Total Net 
Debt does not exceed an amount equal to 87.5% of the Regulatory Asset Value. 

8. This Request is irrevocable. 

By: 

WESTERN POWER DISTRIBUTION PLC 
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From: Western Power Distribution plc 

To: Mizuho Bank, Ltd. as Facility Agent 

Dated: 

Dear Sirs 

PART II 
SELECTION NOTICE 

Western Power Distribution plc-£130,000,000 Term Facility Agreement dated[•) 2018 (the "Agreement") 

1. We refer to the Agreement This is a Selection Notice. Tenns defined in the Agreement have the same meaning in this 
Selection Notice unless given a different meaning in this Selection Notice. 

2. We refer to the following Loan(s) with a Term ending on[•].* 

3. [We request that the above Loan[s] be divided into [ •] Loans with the following Terms:]** 

or 

·[We request that the next Tenn for the above Loan[s] is[•]].*** 

4. This Selection Notice is irrevocable. 

Yours faithfully 

Authorised signatory for and on behalf of 
Western Power Distribution plc 

• Insert details of all Loans which have a Term ending on the same date. 

•• Use the option if division of Loans is requested. 

••• Use the option if sub-division is not required . 
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SCHEDULE4 
FORM OF TRANSFER CERTIFICATE 

To: Mizuho Bank, Ltd as Facility Agent 

From: [THE EXISTING LENDER] (the "Existing Lender") and [THE NEW LENDER] (the "New Lender") 

Date: [•] 

Western Power Distribution pie - £130,000,000 Term Facility Agreement dated [ •] 2018 (the" Agreement") 

We refer to the Agreement This is a Transfer Certificate. 

I. The Existing Lender transfers by novation to the New Lender all of the Existing Lender's rights and obligations under the 
Agreement and the other Finance Documents which relate to that portion of the Existing Lender's Commitment and 
participations in Loans under the Agreement referred to in the Schedule below in accordance with the terms of the Agreement 

2. The proposed Transfer Date is[•]. 

3. The administrative details of the New Lender for the purposes of the Agreement are set out in the Schedule. 

4. The New Lender confinns, for the benefit of the Facility Agent and without liability to the Borrower, that it is: 

(a) [a Qualifying Lender (other than a Treaty Lender);] . . 

(b) [a Treaty Lender;] 

(c) [not a Qualifying Lender].* 

5. [The New Lender confirms that the person beneficially entitled to interest payable to that Lender in respect of an advance under 
a Finance Document is either: 

(a) a company resident in the United Kingdom for United Kingdom tax purposes; or 

(b) a partnership each member of which is: 

(i) a company so resident in the United Kingdom; or 

(ii) a company not so resident in the United Kingdom which carries on a trade in the United Kingdom through a 
permanent establishment and which brings into account in computing its chargeable profits (within the meaning 
of section 19 of the CTA 2009) the whole of any share of interest payable in respect of that advance that falls to 
it by reason of Part 17 of the CT A 2009; or 
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(c) a company not so resident in the United Kingdom which carries on a trade in the United Kingdom through a pennanent 
establishment and which brings into account interest payable in respect of that advance in computing the chargeable 
profits (within the meaning of section 19 of the CTA 2009) of that company.]"'* 

6. [The New Lender confirms (for the benefit of the Facility Agent and without liability to the Borrower) that it is a Treaty Lender 
that holds a passport under the HMRC DT Treaty Passport scheme (reference number[•]), and is tax resident in[•]*** so that 
interest payable to it by the Borrower is generally subject to full exemption from UK withholding tax and notifies the Borrower 
that the Borrower must make an application to HM Revenue & Customs under form DTTP2 within 30 days of the Transfer 
Date.]'t<"'*• 

7. This Transfer Certificate and any non-contractual obligations arising out of or in connection with it are governed by English 
law. 

NOTES: 

• 

•• 

••• 

•••• 

Delete as applicable - each New Lender is required to confirm which of these three categories it falls 
within. 

Include if New Lender comes within paragraph (aXii) of the definition of Qualifying Lender in 
Clause 11. l (Definitions). 

Insert jurisdiction of tax residence . 

This confirmation must be included if the New Lender holds a passport under the HMRC DT Treaty 
Passport scheme and wishes that scheme to apply to the Agreement 
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[EXISTING LENDER] 

By: 

THE SCHEDULE 

Rights and obligations to be transferred by novatlon 

[insert relevant details, including applicable Commitment (or part)] 

Administrative details of the New Lender 

[insert details ofFacility Office, address for notices and payment details etc.] 

[NEW LENDER] 

By: 

The Transfer Date is confirmed by the Facility Agent as[•]. 

[.] 

By: 

- ---- -- - --- ----
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SCHEDULES 
FORM OF ASSIGNMENT AGREEMENT 

To: Mizuho Baille, Ltd as Facility Agent 

From: [THE EXISTING LENDER] (the "Existing Lender") and [THE NEW LENDER] (the "New Lender") 

Date: [•] 

Western Power Distribution pk - £130,000,000 Term Facility Agreement dated [•] 2018 (the "Agreement") 

1. We refer to the Agreement This is an Assignment Agreement Tenns defined in the Agreement have the same meaning in this 
Assignment Agreement unless given a different meaning in this Assignment Agreement 

2. We refer to Clause 27.4 (Procedure for assignment) of the Agreement 

(a) The Existing Lender assigns absolutely to the New Lender all the rights of the Existing Lender under the Agreement 
and the other Finance Documents which relate to that portion of the Existing Lender's Commitment and participations 
in Loans under the Agreement as specified in the Schedule. 

(b) The Existing Lender is released from all the obligations of the Existing Lender which correspond to that portion of the 
Existing Lender's Commitment and participations in Loans under the Agreement specified in the Schedule. 

( c) . The New Lender beco~ a Party as a Lender and is_ bound by obligations equiyalent to those from which !]ie Existing 
Lender is released under paragraph (b) above. 

3. The proposed Transfer Date is []. 

4. On the Transfer Date the New Lender becomes Party to the Finance Documents as a Lender. 

5. The Facility Office and address, fax number and attention details for notices of the New Lender for the purposes of Clause 34.2 
(Contact Details) of the Agreement are set out in the Schedule. 

6. The New Lender expressly acknowledges the limitations on the Existing Lender's obligations set out in Clause 27,5 (Limitation 
of Existing Lender) of the Agreement 

7. The New Lender confirms, for the benefit of the Facility Agent and without liability to the Borrower, that it is: 

(a) [a Qualifying Lender (other than a Treaty Lender);] 

(b) [a Treaty Lender;] 
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( c) [not a Qualifying Lender].* 

8. [The New Lender confirms that the person beneficially entitled to interest payable to that Lender in respect of an advance under 
a Finance Document is either: 

(a) a company resident in the United Kingdom for United Kingdom tax purposes; 

(b) a partnership each member of which is: 

(i) a company so resident in the United Kingdom; or 

(ii) a company not so resident in the United Kingdom which carries on a trade in the United Kingdom through a 
permanent establishment and which brings into account in computing its chargeable profits (within the meaning 
of section 19 of the CTA) the whole of any share of interest payable in respect of that advance that falls to it by 
reason of Part 17 of the CT A; or 

(c) a company not so resident in the United Kingdom which carries on a trade in the United Kingdom through a permanent 
establishment and which brings into account interest payable in respect of that advance in computing the chargeable 
profits (within the meaning of section 19 of the CT A) of that company.] .. 

9. [The New Lender confirms (for the benefit of the Facility Agent and without liability to the Borrower) that it holds a passport 
under the HMRC DT Treaty passport scheme (reference number [ •]) and is tax resident in [ • ]***, so that interest payable to it 
by the Borrower is generally subject to full exemption from UK withholding tax and notifies the Borrower that the Borrower 
must make an application to HM Revenue & Customs under fonn DTTP2 within 30 days .of the Transfer Date.]••••. 

10. This Assignment Agreement acts as notice to the Facility Agent (on behalf of each Finance Party) and, upon delivery in 
accordance with Clause 27.7 (Copy of Transfer Certificate, Assignment Agreement or Increase Confirmation to Borrower) of 
the Agreement, to the Borrower of the assignment referred to in this Assignment Agreement 

11. This Assignment Agreement may be executed in any number of counterparts and this has the same effect as if the signatures on 
the counterparts were on a single copy of this Assignment Agreement 

12. This Assignment Agreement and any non-contractual obligations arising out of or in connection with it are governed by 
English law. 

13. This Assignment Agreement has been entered into on the date stated at the beginning of this Assignment Agreement 

NOTES: 
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• 

•• 

••• 

•••• 

Delete as applicable - each New Lender is required to confirm which of these three categories it falls 
within. 

Include if New Lender comes within paragraph (aXii) of the definition of Qualifying Lender in 
Clause 11.1 (Definitions). 

Insert jurisdiction of tax residence . 

This confirmation must be included if the New Lender holds a passport under the HMRC DT Treaty 
Passport scheme and wishes that scheme to apply to the Agreement. 

THE SCHEDULE 

Rights to be assigned and obllgations to be released and undertaken 

[insert relevant details] 

[Facility office address.fax number and attention details for notices and account details for payments} 

[Existing Lender] [New Lender] 

By: By: 

This Assignment Agreement is accepted by the Facility Agent and the Transfer Date is confirmed as [ ]. 

Signature of this Assignment Agreement by the Facility Agent constitutes confinnation by the Facility Agent of receipt of notice of the 
assignment referred to herein, which notice the Facility Agent receives on behalf of each Finance Party. 

[Facility Agent] 

By: 
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SCHEDULE6 
FORM OF COMPLIANCE CERTIFICATE 

To: Mizuho Ban1c, Ltd as Facility Agent 

From: Western Power Distnbution plc 

Date: [•] 

Western Power Distribution pie -£130,000,000 Term Facility Agreement dated[•] 2018 (the" Agreement") 

I. We refer to the Agreement This is a Compliance Certificate. 

2. We confirm that as at [relevant testing date], Consolidated EBIIDA for the Measurement Period ending on such date was[•] 
and Interest Payable was [ • ], therefore the ratio of Consolidated EBITDA to Interest Payable for the Measurement Period 
ending on such date was [ •] to I. 

3. We confirm that as at [relevant testing date], Regulatory Asset Value was[•] and Total Net Debt was[•]; therefore Total Net 
Debt does not exceed 87.5% of the Regulatory Asset Value. 

4. We set out below calculations establishing the figures in paragraphs 2 and 3 above: 

5. [We confimi that no Default is outstanding as at [relevant testing date].] 1. 

WESTERN POWER DISTRIBUTION PLC 

By: 

Director 

Director 

1 · If this statement cannot be made, the certificate should identify any Default that is outstanding and the steps, if any, being taken to 
remedy it. 
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SCHEDULE7 
FORM OF INCREASE CONFIRMATION 

To: Mizuho Bank, Ltd. as Facility Agent, and Western Power Distnbution plc as Borrower 

From: [the Increase Lender] (the "Increase Lender") 

Dated: [•] 

Western Power Distnoutlon pie - £130,000,000 Term Facility Agreement dated [ •] 2018 (the "Agreement") 

1. We refer to the Agreement This is an Increase Confinnation. Terms defined in the Agreement have the same meaning in this 
Increase Confirmation unless given a different meaning in this Increase Confinnation. 

2. We refer to Clause 2.2 (Increase) of the Agreement 

3. In accordance with the terms of the Agreement, the Increase Lender agrees to assume and will assume all of the obligations 
corresponding to the Commitment specified in the Schedule (the "Relevant Commitment") as if it had been an Original 
Lender under the Agreement in respect of the Relevant Commitments. 

4. The proposed date on which the increase in relation to the Increase Lender and the Relevant Commitment is to take effect (the 
"Increase Date") is[•]. 

5. On the In~ Date, the Increase Lende~ becomes party to the Finai:ice Documents as a Lende~. 

6. The Facility Office and address, fax number and attention details for notices to the Increase Lender for the purposes of Clause 
34 (Notices) of the Agreement are set out in the Schedule. 

7. The Increase Lender expressly acknowledges the limitations on the Lenders' obligations referred to in Clause 2.2 (Increase) of 
the Agreement 

8. The Increase Lender confirms, for the benefit of the Facility Agent and without liability to the Borrower, that it is: 

(a) [a Qualifying Lender (other than a Treaty Lender);] 

(b) [a Treaty Lender;] 

( c) [not a Qualifying Lender].* 

9. [The Increase Lender confirms that the person beneficially entitled to interest payable to that Lender in respect of an advance 
under a Finance Document is either: 

(a) a company resident in the United Kingdom for United Kingdom tax purposes; or 

(b) a partnership each member of which is: 
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(i) a company so resident in the United Kingdom; or 

(ii) a company not so resident in the United Kingdom which carries on a trade in the United Kingdom through a 
permanent establishment and which brings into account in computing its chargeable profits (within the meaning 
of section 19 of the CTA 2009) the whole of any share of interest payable in respect of that advance that falls to 
it by reason of Part 17 of the CT A 2009; or 

(c) a company not so resident in the United Kingdom which carries on a trade in the United Kingdom through a pennanent 
establishment and which brings into account interest payable in respect of that advance in computing the chargeable 
profits (within the meaning of section 19 of the CTA 2009) of that company.]** 

10. [The Increase Lender confirms (for the benefit of the Facility Agent and without liability to the Borrower) that it is a Treaty 
Lender that holds a passport under the HMRC DT Treaty Passport scheme (reference number [ • ]), and is tax resident in [ •] ••• 
so that interest payable to it by the Borrower is generally subject to full exemption from UK withholding tax and notifies the 
Borrower that the Borrower must make an application to HM Revenue & Customs under form DTTP2 within 30 days of the 
Transfer Date.]**** 

11. This Increase Confirmation may be executed in any number of counterparts and this has the same effect as if the signatures on 
the counterparts were on a single copy of this Increase Confinnation. 

12. This Increase Confirmation and any non-contractual obligations arising out of or in connection with it are governed by English 
law. 

13. This Increase Confirmation has been entered into on the date stated at the beginning of this Increase Confirmation. 

NOTES: 

• 

•• 

••• 

•••• 

Delete as applicable - each Increase Lender is required to confirm which of these three categories it 
falls within. 

Include if Increase Lender comes within paragraph (aXii) of the definition of Qualifying Lender in 
Clause 11.1 (Definitions). 

Insert jurisdiction of tax residence . 

This confirmation must be included if the Increase Lender holds a passport under the HMRC DT 
Treaty Passport scheme and wishes that scheme to apply to the Agreement 
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THE SCHEDULE 

Relevant Commitment/rights and obligations to be assumed by the Increase Lender 

[insert relevant details] 

[Facility office address, fax number and attention details for notices and account details for payments] 

[Increase Lender] 

By: 

This Increase Confirmation is confirmed as an Increase Confirmation for the purposes of the Agreement by the Facility Agent and the 
Increase Date is confirmed as [ •]. 

Facility Agent 

By: 

as Facility Agent for and on behalf of each of the parties to the Agreement (other than the Increase Lender) 
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SCHEDULE 8 
TIMETABLES 

Delivery of a duly completed Request in accordance with Clause Initial Request 
5.I (Giving of Requests) or a Selection Notice (Clause IO.I 
(Selection)) D 

8:30am 

Further Requests 

D -1 

IO:OOam 

Facility Agent notifies the Lenders of the Loan in accordance with Initial Request 
Clause 5.4 (Advance of Loan) 

D 

8:30am 

Further Requests 

D -I 

4:00pm 

LIBOR is fixed Rate Fixing Day as of I I :OOam 

"D" =date of drawdown or, if applicable, in the case of a Loan that has already been borrowed, the first day of the relevant Term for 
that Loan. 

"D- X"= Business Days prior to date of drawdown. 
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SCHEDULE9 
FORMS OF NOTIFIABLE DEBT PURCHASE TRANSACTION NOTICE 

PART I 
FORM OF NOTICE ON ENTERING INTO NOTIFIABLE DEBT PURCHASE TRANSACTION 

To: ] as Facility Agent 

From: [77ze Lender] 

Dated: 

Western Power Distribution pie -£130,000,000 Term Facility Agreement dated[•) 2018 (the "Agreement") 

I. We refer to sub-clause 27.10.2 of Clause 27.10 (Disenfranchisement of Debt Purchase Transactions entered into by Relevant 
Persons) of the Agreement Terms defined in the Agreement have the same meaning in this notice unless given a different 
meaning in this notice. 

2. We have entered into a Notifiable Debt Purchase Transaction. 

3. The Notifiable Debt Purchase Transaction referred to in paragraph 2 above relates to [insert amount (of that Commitment) to 
which the relevant De_bt Purchase Transaction applies] 

[Lender] 

By: 

PART II 
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FORM OF NOTICE ON TERMINATION OF NOTIFIABLE DEBT PURCHASE TRANSACTION/NOTIFIABLE DEBT 
PURCHASE TRANSACTION CEASING TO BE WITH RELEVANT PERSON 

To: [ ] as Agent 

From: [The Lender] 

Dated: 

Western Power Distribution pie - £130,000,000 Term Facility Agreement 
dated[•] 2018 (the "Agreement") 

1. We refer to sub-clause 27.l 0.3 of Clause 27.10 (Disenfranchisement of Debt Purchase Transactions entered into by Relevant 
Persons) of the Agreement Tern1S defined in the Agreement have the same meaning in this notice unless given a different 
meaning in this notice. 

2. A Notifiable Debt Purchase Transaction which we entered into and which we notified you of in a notice dated [ • ] has 
[terminated]/[ ceased to be with a Relevant Person]. 

3. The Notifiable Debt Pufchase Transaction referred. to in paragraph 2 above relates to [insert amount (ojthat Commitment) to 
which the relevant Debt Purchase Transaction applies] 

[Lender] 

By: 

------------- ----------- --- --------
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SCHEDULE 10 
FORM OF SUBORDINATION DEED 

THIS SUBORDINATION DEED is entered into as a deed on [ ] and is made BETWEEN: 

(1) WESTERN POWER DISTRIBUTION PLC (registered number 09223384) (the Company); 

(2) [SUBORDINATED CREDITOR) (the Subordinated Creditor); and 

(3) MIZUHO BANK, LTD., as Facility Agent acting on behalf of the Lenders (each as defined below) (the Facility Agent). 

1. INTERPRETATION 

1.1 Definitions 

In this Deed: 

Agreement means the £130,000,000 Term Facility Agreement dated [•] 2018 between, amongst others, Western Power 
Distribution plc as the Company and Mizuho Bank, Ltd. as Facility Agent 

Certificate means a document substantially in the form set out in Annex 2 (Form of Certificate). 

Party means a party to this Deed. 

· Permitted Subordinated Debt Payment means: 

(a) the repayment or prepayment of any principal amount (or capitalised interest) outstanding under the Subordinated 
Finance Document; 

(b) the payment of any interest, fee or charge accrued or due under or any other amount payable in connection with the 
Subordinated Finance Document; or 

(c) the purchase, redemption, defeasance or discharge of any amount outstanding under the Subordinated Finance 
Document, 

provided that the Company, prior to any action referred to in paragraphs (a) to (c) above being taken, delivers to the Facility 
Agent a Certificate, signed by two directors of the Company, certifying that, taking into account any such action, the Company 
will be in compliance with its obligations under Clause 17 (Financial Covenants) of the Agreement on each of the next two 
Measurement Dates. 

Senior Debt means any present or future liability (actual or contingent) payable or owing by the Company to a Finance Party 
under or in connection with the Finance Documents. 

Senior Debt Discharge Date means the date on which all the Senior Debt has been unconditionally and irrevocably paid and 
discharged in full and no Finance Party has any 
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commitment or liability, whether present or future, actual or contingent, in relation to the Facility, as determined by the Facility 
Agent 

Subordinated Creditor Accession Deed means a deed substantially in the form set out in Annex l (Fonn of Subordinated 
Creditor Accession Deed). 

Subordinated Debt means any present or future liability (actual or contingent) payable or owing by the Company to the 
Subordinated Creditor under or in connection with any Subordinated Finance Document 

Subordinated Finance Document means [•]. 

1.2 Construction 

(a) Capitalised terms defined in the Agreement have the same meaning in this Deed, unless given a different meaning in 
this Deed. 

(b) The principles of construction set out in the Agreement will have effect as if set out in this Deed. 

( c) Any undertaking by the Subordinated Creditor in this Deed remains in force from the date of this Deed to the Senior 
Debt Discharge Date. 

1 .3 Third Party rights 

Unless otherwise indicated and save in respect of any other creditor under any of the Finance Documents, a person who is not 
a party to this Deed has no right under the Contracts (Rights of Third Parties) Act .1999 (or any other applicable law) to enforce 
any term of this Deed. 

2. SUBORDINATION 

2.1 Ranking 

Each of the Parties hereby agrees that the Senior Debt, whether secured or unsecured, shall rank senior in priority to the 
Subordinated Debt 

2.2 Undertakings of the Company 

The Company must not without the prior consent of the Lenders: 

(a) make any payment whatsoever in respect of the Subordinated Debt other than a Permitted Subordinated Debt Payment; 
or 

(b) secure, in any manner, all or any part of the Subordinated Debt; or 

(c) defease, in any manner, all or any part of the Subordinated Debt; or 

(d) give any financial support (including the taking of any participation, the giving of any guarantee or other assurance or 
the making of any deposit) to any person in connection with all or any part of the Subordinated Debt; or 
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(e) procure any other person to do any of the acts or take any of the actions referred to paragraphs (a) to (d) above. 

2.3 Undertakings of the Subordinated Creditor 

(a) The Subordinated Creditor will not without the prior written consent of the Lenders: 

(i) allow to exist or receive the benefit of any Security Interest, guarantee, indemnity or other assurance against loss 
in respect of all or any of the Subordinated Debt or all or any rights which it may have against the Company in 
respect of all or any part of the Subordinated Debt; or 

(ii) take or omit to take any action or step whereby the subordination of all or any of the Subordinated Debt might 
be tenninated, impaired or adversely affected. 

(b) The Subordinated Creditor will not without the prior written consent of the Lenders receive any payment save where 
such payment is a Permitted Subordinated Debt Payment 

( c) The Subordinated Creditor will not without the prior written consent of the Lenders: 

(i) demand payment, declare prematurely due and payable or otherwise seek to accelerate payment of or place on 
demand all or any part of the Subordinated Debt or enforce the Subordinated Debt by execution or otherwise; 

(ii) initiate or support or take any steps with a view to, or which may lead to: 

(A) any ~lvency, liquidation, reorg~tion, administration or _dissolution proceedings; 

(B) any voluntary arrangement or assignment for the benefit of creditors; or 

(C) any similar proceedings, 

involving the Company or any of its Subsidiaries, whether by petition, convening a meeting, voting for a 
resolution or otherwise; 

(iii) bring or support any legal proceedings against the Company or any of its Subsidiaries; or 

(iv) otherwise exercise any remedy for the recovery of all or any part of the Subordinated Debt (including, without 
limitation, the exercise of any right of set-off, counterclaim or lien). 

( d) If the Subordinated Creditor receives any payment which is in breach of any Finance Document, it shall hold such sums 
on trust for the Facility Agent (acting on behalf of the Lenders) and pay them immediately to the Facility Agent (acting 
on behalf of the Lenders) to be applied against the Senior Debt 
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(e) The Subordinated Creditor and the Company hereby agree for the benefit of the Facility Agent and the Lenders that, 
notwithstanding the terms of the Subordinated Finance Document and any agreement relating to the Subordinated Debt, 
the Subordinated Debt is made available on terms such that it is not, save for a Pennitted Subordinated Debt Payment or 
otherwise with the consent of the Lenders, repayable unless and until the Senior Debt Discharge Date shall have 
occurred. 

2.4 Subordination on insolvency 

If there occurs any payment, distribution, division or application, partial or complete, voluntary or involuntary, by operation of 
law or otherwise, of all or any part of the assets of any kind or character of the Company or the proceeds thereof, to creditors of 
the Company, by reason of the liquidation, dissolution or other winding-up of the Company or its businesses or any 
bankruptcy, reorganisation, receivership or insolvency or similar proceeding or any assignment for the benefit of creditors or 
there is a marshalling of the assets and liabilities of the Company, or the Company becomes subject to any event mentioned in 
Clause 19.6 (Insolvency proceedings) of the Agreement or a voluntary arrangement, then and in any such event: 

(a) the Subordinated Debt shall continue to be subordinated to the Senior Debt; 

(b) any payment or distnbution of any kind or character and all and any rights in respect thereof, whether in cash, securities 
or other property which is payable or deliverable upon or with respect to the Subordinated Debt or any part thereof by a 
liquidator, administrator or receiver (or the equivalent thereof) of the Company or its estate (the "rights") made to or 
paid to, or received by the Subordinated Creditor or to which the Subordinated Creditor is entitled shall be held on trust 
by the Subordinated Creditor for the Lenders and shall forthwith be paid or, as the case may be, transferred or assigned 
to the Lenders to be applied against the Senior Debt; 

(c) if the trust referred to in paragraph (b) above or paragraph (d) of Clause 2.3 above fails or cannot be given effect to or if 
the Subordinated Creditor receives and retains the relevant payment or distnbution, the Subordinated Creditor will pay 
over such rights in the form received to the Facility Agent (acting on behalf of the Lenders) to be applied against the 
Senior Debt; 

(d) the Subordinated Creditor acknowledges the rights of the Facility Agent (acting on behalf of the Lenders) to demand, 
sue and prove for, collect and receive every payment or distnbution referred to in paragraph (b) above and give 
acquittance therefore and to file claims and take such other proceedings, in the Facility Agent's own name or otherwise, 
as the Facility Agent may deem necessary or advisable for the enforcement of this Deed; and 

(e) the Subordinated Creditor by way of security for its obligations under this Deed irrevocably appoints the Facility Agent 
to be its attorney in order to enable the Facility Agent to enforce any and all claims upon or with respect to the 
Subordinated Debt or any part thereof, and to collect and receive any and all payments or distributions referred to in 
paragraph (b) above or to do anything 
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which that Subordinated Creditor has authorised the Facility Agent or any other Party to do under this Deed or is itself 
required to do under this Deed but has failed to do (and the Facility Agent may delegate that power on such tenns as it 
sees fit). 

3. SET-OFF 

(a) The Subordinated Creditor shall not set off against the Subordinated Debt any amount payable by the Subordinated 
Creditor to the Company. 

(b) If any part of the Subordinated Debt is discharged in whole or in part by way of set-off, the Subordinated Creditor will 
promptly pay to the Facility Agent for application in accordance with the terms of paragraph (b) of Clause 2.4 
(Subordination on insolvency) an amount equal to the amount of the Subordinated Debt discharged by such set-off. 

4. NEW MONEY 

The Subordinated Creditor hereby agrees that the Facility Agent (acting on behalf of the Lenders) may, at its discretion, 
increase the facility made available to the Company and make further advances to the Company, and each such advance will be 
deemed to be made under the tenns of the Agreement 

5. PROTECTION OF SUBORDINATION 

(a) The subordination in this Deed is a continuing subordination and benefits the ultimate balance of the Senior Debt 

(b) Except as provided in this Deed, the subordination is, and the Subordinated Creditor's obligations under this Deed will, 
· not be affected by any act, omission or thing whieh, but for this provision, would reduce, release or prejudice the 

subordination or any of the Subordinated Creditor's obligations under this Deed. 

6. MISCELLANEOUS 

(a) This Deed overrides anything in any Subordinated Finance Document to the contrary. 

(b) Any communication in respect of this Deed must be in writing. Contact details for each Party are set out opposite their 
name, below. 

(c) This Deed is a Finance Document 

7. ASSIGNMENT 

(a) The Facility Agent (acting on behalf of the Lenders) shall have the full and unfettered right to assign or otherwise 
transfer the whole or any part of the benefit of this Deed to any person to whom all or a corresponding part of its rights, 
benefits and obligations under any of the Finance Documents are assigned or transferred in accordance with their 
provisions. 
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(b) The Subordinated Creditor shall not assign or transfer all or any of its rights, title, benefit and interest in or to all or any 
part of the Subordinated Debt unless in full and on or prior to such assignment or transfer the assignee or transferee 
accedes to this Deed as Subordinated Creditor pursuant to the Subordinated Creditor Accession Deed 

8. TRUSTS 

The Facility Agent shall hold the benefit of this Deed upon trust for itself and the Lenders. 

9. TERMINATION 

Subject to Clause 4 (New Money), on the Senior Debt Discharge Date, the terms of this Deed shall terminate. 

I 0. GOVERNING LAW 

This Deed and any non-contractual obligations arising out of or in connection with it are governed by English law. 

11. JURISDICTION 

The English courts have exclusive jurisdiction to settle any dispute including a dispute relating to non-contractual obligations 
arising out of or in connection with this Deed and the Parties submit to the exclusive jurisdiction of the English courts. 

IN WITNESS whereof this Deed has been duly executed by the Parties on the day and year first above written. 
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Annex 1 

Form of Subordinated Creditor Accession Deed 

To: MIZUHO BANK, LTD., as Facility Agent acting on behalf of the Lenders. 

To: WESTERN POWER DISTRIBUTION PLC 

From: [Acceding Subordinated Creditor] 

THIS DEED is made on [date] by [Acceding Subordinated Creditor] (the "Acceding Subordinated Creditor") in relation to the 
subordination deed (the "Subordination Deed") dated [•] between, among others, Western Power Distribution plc. as Company, 
Mizuho Banlc, Ltd. as Facility Agent and the Subordinated Creditor (as defined in the Subordination Deed). Terms defined in the 
Subordination Deed shall, unless otherwise defined in this Deed, bear the same meanings when used in this Deed. 

In consideration of the Acceding Subordinated Creditor being accepted as the Subordinated Creditor for the purposes of the 
Subordination Deed, the Acceding Subordinated Creditor confirms that, as from [date], it intends to be party to the Subordination Deed 
as the Subordinated Creditor and undertakes to perform all the obligations expressed in the Subordination Deed to be assumed by the 
Subordinated Creditor and agrees that it shall be bound by all the provisions of the Subordination Deed, as if it had been rui original 
party to the Subordination Deed as the Subordinated Creditor. 

This Deed and any non-contractual obligations arising out of or in connection with it are governed by English law. 

IN WITNESS whereof this Deed has been duly executed by the Parties on the day and year first above written. 
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SIGN A TORIES 
Company 

EXECUTED as a DEED ) 

by WESTERN POWER DISTRIBUTION PLC ) 

acting by ) 

Director 

In the presence of: 

Witness's Signature 

Name: 

Address: 

Company contact details: 

Address: [•] 
Fax number: [•] 
Phone number: [•] 
E-mail: [•] 
Attention: [•] 

Acceding Subordinated Creditor 

EXECUTED as a DEED ) 

by [ACCEDING SUBORDINATED CREDITOR) ) 

Eting~ ) 

Director 

In the presence of: 
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Witness's Signature 

Name: 

Address: 

Subordinated Creditor contact details: 

Address: 

Fax number: 

Phone number: 

E-mail: 

Attention: 

[•] 
[•] 
[•] 
[•] 
[•] 
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Facility Agent 

EXECUTED as a DEED 

by MIZUHO BANK, LTD. 

acting by 

In the presence of: 

Witness's Signature 

Name: 

Address: 

Facility Agent contact ~etails: 

Address: 

Fax number: 

Phone number: 

E-mail: 

Attention: 

30 Old Bailey 

London 

EC4M7AU 

44 0 203 147 4118 

Director 

44 207 012 4703 

loanagency@mhcb.co.uk 

Agency Department 
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To: Mizuho Banlc, Ltd. as Facility Agent 

From: [Western Power Distnbution plc] 

Date: [•] 

Annex 2 
Form of Certificate 

Western Power Distribution pie - £130,000,000 Term Facility Agreement dated [•] 2018 (the "Agreement") and 
Subordination Deed dated I•J (the "Deed") 

I. We refer to the Agreement and the Deed. Capitalised teffi1S defined in the Deed have the same meaning in this Certificate, 
unless given a different meaning in this Certificate. 

2. We confirm that the Company will make [insert type of payment] of [insert amount and currency] under [insert description oj 
relevant Subordinated Finance Document] on [insert date of payment]. 

3. We confirm that, taking into account such payment, the Company will be in compliance with its obligations under Clause 17 
(Financial Covenants) of the Agreement on each of the next two .Measurement Dates (as such term is defined in tlie 
Agreement). 

WESTERN POWER DISTRIBUTION PLC 

By: 

Director 

By: 

Director 
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SIGN A TORIES 

Company 

EXECUTED as a DEED ) 

by WESTERN POWER DISTRIBUTION PLC ) 

acting by ) 

Director 

In the presence of: 

Witness's Signature 

Name: 

Address: 

· Company contact details: · 

Address: [•] 
Phone number: [•] 
E-mail: [•] 
Attention: [•] 

Subordinated Creditor 

EXECUTED as a DEED ) 

by [SUBORDINATED CREDITOR] ) 

acting by ) 

Director 

In the presence of: 

Witness's Signature 

Name: 

Address: 

Subordinated Creditor contact details: 
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Address: [•] 
Fax number: [•] 
Phone number: [•] 
E-mail: [•] 
Attention: [•] 
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Facility Agent 

EXECUTED as a DEED 

by MIZUHO BANK, LTD. 

acting by 

In the presence of: 

Witness's Signature 

Name: 

Address: 

Facility Agent contact details: 

Address: 

Fax number: 

Phone number: 

E-mail: 

Attention: 

30 Old Bailey 

London 

EC4M7AU 

) 

) 

) 

44 0 203 147 4118 

Director 

44 207 012 4703 

loanagency@mhcb.co. uk 

Agency Department 
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SCHEDULE 11 
FORM OF DISTRIBUTION CERTIFICATE 

To: Mizuho Bank, Ltd. as Facility Agent 

From: [Western Power Distribution pie] 

Date: [•] 

Western Power Distribution pie -£130,000,000 Term Facility Agreement dated !•J 2018 (the "Agreement") 

1. We refer to the Agreement Capitalised tenns defined in the Agreement have the same meaning in this Distnbution Certificate, 
unless given a different meaning in this Distnbution Certificate. 

2. We confinn that the Company will make [insert type of payment] of[insert amount and currency] on [insert date of payment]. 

3. We confirm that, taking into account such payment, the Borrower will be in compliance with its obligations under Clause 17 
(Financial Covenants) of the Agreement on each of the next two Measurement Dates. 

WESTERN POWER DISTRIBUTION PLC 

By: 

Director 

By: 

Director 

---------- ---------------- -------- --------
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THE BORROWER 

Signed by 

for and on behalf of 

SIGNATORIES 

IAN WILLIAMS 

RESOURCES AND EXTERNAL 
AFFAIRS 
DIRECTOR 

WESTERN POWER DISTRIBUTION PLC ) 

Address: 

Tel: 

E-mail: 

Attention: 

Western Power Distnbution plc 

Avonbank 

Feeder Road 

Bristol BS2 OTB 

44117 933 2374 

wpdtreasuryconfinns@westernpower.co. uk 

Treasury T earn 

[Signature page to the Facility Agreement] 
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THE MANDATED LEAD ARRANGERS 

Signed by 

for and on behalf of 

HSBC BANK PLC 

Address: 

Tel: 

E-mail: 

) 

) 

) 

) 

3 Rivergate 

Temple Quay 

Bristol BSl 3ER 

United Kingdom 

NICK BAKER 

ASSOCIATE DIRECTOR 

44 345 583 9817 

sharondaw@hsbc.com 

[Signature page to the Facility Agreement] 
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Signed by 

for and on behalf of 

MIZUHO BANK, LTD. 

Address: 

E-mail: 

30 Old Bailey 

London 

EC4M7AU 

csg@mhcb.co.uk 

) 

) 

) 

) 

ROBERT PETTIIT 

MANAGING DIRECTOR 

[Signature page to the Facility Agreement] 
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THE ORIGINAL LENDERS 

Signed by 

for and on behalf of 

HSBC BANK PLC 

Address: 3 Rivergate 

Temple Quay 

Bristol BS! 3ER 

United Kingdom 

Tel: 

E-mail: 

+44 345 583 9817 

sharondaw@hsbc.com 

Signed by 

for and on behalf of 

MIZUHO BANK, LTD. 

Address: 

E-mail: 

30 Old Bailey 

London 

EC4M7AU 

csg@mhcb.co.uk 

) 

) 

) 

) 

) 

) 

) 

) 

NICK BAKER 

ASSOCIATE DIRECTOR 

ROBERT PETTITT 

MANAGING DIRECTOR 

[Signature page to the Facility Agreement] 
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THE FACILITY AGENT 

Signed by 

for and on behalf of 

MIZUHO BANK, LTD. 

Address: 

Tel: 

Fax: 

E-mail: 

30 Old Bailey 

London 

EC4M7AU 

+44 (0) 207 012 4703 

:+44 0 207 14 7 4118 

loanagency@mhcb.co. uk 

) 

) 

) 

) 

ROBERT PETTITT 

MANAGING DIRECTOR 

[Signature page to the Facility Agreement] 
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Exhibit IO(d) 

Conformed Copy 

DATED 12 JANUARY 2012 (ASAMENDEDANDRESTATEDON 29 JULY 2014 AND AS AMENDED ON 21 MARCH2018) 

WESTERN POWER DISTRIBUTION (SOUTH WEST) PLC 
AS THE COMPANY 

HSBC BANK PLC 
AND 

MIZUHO BANK, LTD. 
AS JOINT COO RD INA TORS 

ABBEY NATIONAL TREASURY SERVICES PLC (TRADING AS SANTANDER GLOBAL BANKING & MARKETS) 
BARCLAYS BANK PLC 

HSBC BANK PLC 
LLOYDS BANK PLC 

MIZUHO BANK, LTD. 
ROYAL BANK OF CANADA 

THE ROY AL BANK OF SCOTLAND PLC . . 
THE BANK OF TOKYO-MITSUBISHI UFJ, LTD. 

AS BOOKRUNNERS AND MANDATED LEAD ARRANGERS 

AND 

MIZUHO BANK, LTD. 
AS FACILITY AGENT 

£245,000,000 MUL TICURRENCY REVOL YING FACILITY AGREEMENT 

--- ----------------------------·--------- -----
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THIS AGREEMENT is dated 12 January 2012 and has been amended and restated on 29 July 2014 and amended on 21 March 2018. 

BE1WEEN: 

(1) WESTERN POWER DISTRIBUTION (SOUTH WEST) PLC (registered number 02366894) (the "Company"); 

(2) HSBC BANK PLC and MIZUHO BANK, LTD. as joint coordinators (the "Joint Coordinators"); 

(3) ABBEY NATIONAL TREASURY SERVICES PLC (TRADING AS SANTANDER GLOBAL BANKING & 

MARKETS), BARCLAYS BANK PLC, HSBC BANK PLC, LLOYDS BANK PLC, MIZUHO BANK, LTD., 

ROYAL BANK OF CANADA, THE ROYAL BANK OF SCOTLAND PLC and THE BANK OF TOKYO

MITSUBISHI UFJ, LTD. as bookrunners and mandated lead arrangers (the "Arrangers"); 

(4) THE FINANCIAL INSTITUTIONS listed in Schedule 1 (Original Parties) as original lenders (the "Original Lenders"); 

and 

(5) MIZUHO BANK, LTD. as facility agent (the "Facility Agenf'). 

IT IS AGREED as follows: 

l. INTERPRETATION 

1.1 Definitions · 

In this Agreement: 

"Acceptable Bank" means: 

(a) an Effective Date Lender (as defined in the Amendment Agreement); 

(b) a bank or financial institution which has a rating for its long-tenn unsecured and non credit-enhanced debt obligations 
of A- or higher by Standard & Poor's Rating Services or A- or higher by Fitch Ratings Ltd or A3 or higher by 
Moody's Investor Services Limited or a comparable rating from an internationally recognised credit rating agency; or 

(c) any other bank or financial institution approved by the Facility Agent (acting reasonably). 

"Acceptable Jurisdiction" means: 

(a) the United States of America; 
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(b) the United Kingdom; or 

(c) any other member state of the European Union or any Participating Member State where such country has long term 
sovereign credit rating of A- or higher by Standard & Poor's Rating Services or A3 or higher from Moody's Investor 
Services Limited or A- or higher from Fitch Ratings Ltd. 

"Act" means the Electricity Act 1989 and, unless the context otherwise requires, all subordinate legislation made pursuant 
thereto. 

"Administrative Party" means an Arranger or the Facility Agent 

"Affiliate" means a Subsidiary or a Holding Company of a person or any other Subsidiary of that Holding Company. 
Notwithstanding the foregoing and in so far as it relates to The Royal Bank of Scotland pie as a Lender, the term" Affiliate" 
shall not include (i) the UK government or any member or instrumentality thereof, including Her Majesty's Treasury and UK 
Financial Investments Limited (or any directors, officers, employees or entities thereof) or (ii) any persons or entities controlled 
by or under common control with the UK government or any member or instrumentality thereof (including Her Majesty's 
Treasury and UK Financial Investments Limited) and which are not part of The Royal Bank of Scotland Group pie and its 
subsidiary or subsidiary undertakings. 

"Agent's Spot Rate of Exchange" means the Facility Agent's spot rate of exchange for the purchase of the relevant currency 
in the London foreign exchange market with Sterling at or about 11.00 a.m. on a particular day. 

"Amendment Agreement" means the amendment and restatement agreement dated 29 July 2014 between the parties to this 
Agreement at such time. 

"Ancillary Commencement Date" means, in relation to an Ancillary Facility, the date on which that Ancillary Facility is first 
made available, which date shall be a Business Day within the Availability Period. 

"Ancillary Commltment" means, in relation to an Ancillary Lender and an Ancillary Facility, the maximum Base Currency 
Amount which that Ancillary Lender has agreed (whether or not subject to satisfaction of conditions precedent) to make 
available from time to time under an Ancillary Facility and which has been authorised as such under Clause 8 (Ancillary 
Facilities), to the extent that amount is not cancelled or reduced under this Agreement or the Ancillary Documents relating to 
that Ancillary Facility. 

"Ancillary Document" means each document relating to or evidencing the terms of an Ancillary Facility. 

"Ancillary Facility" means any ancillary facility made available by an Ancillary Lender in accordance with Clause 8 
(Ancillary Facilities). 

"Ancillary Lender" means each Lender (or Affiliate ofa Lender) which makes available an Ancillary Facility in accordance 
with Clause 8 (Ancillary Facilities). 
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"Ancillary Outstandings" means, at any time, in relation to an Ancillary Lender and an Ancillary Facility then in force the 
aggregate of the equivalents (as calculated by that Ancillary Lender) in the Base Currency of the following amounts 
outstanding under that Ancillary Facility: 

(a) the principal amount under each overdraft facility and on-demand short term loan facility (net of any Available Credit 
Balance); 

(b) the face amount of each guarantee, bond and letter of credit under that Ancillary Facility; and 

( c) the amount fairly representing the aggregate exposure (excluding interest and similar charges) of that Ancillary Lender 
under each other type ofaccommodation provided under that Ancillary Facility, 

in each case as determined by such Ancillary Lender, acting reasonably in accordance with its normal banking practice and in 
accordance with the relevant Ancillary Document 

"Applicable Accounting Principles" means those accounting principles, standards and practices generally accepted in the 
United Kingdom and the accounting and reporting requirements of the Companies Act 2006, in each case as used in the 
Original Financial Statements. 

"Authority" means The Gas and Electricity Markets Authority established under Section 1 of the Utilities Act 2000. 

"Available Commitment" means a Lender's Commitment minus: 

(a) the Base Currency Amount of its participation in any outstanding Loans and the Base Currency Amount of the 
aggregate of its (and its Affiliate's) Ancillary Commitments; and. . . 

(b) in relation to any proposed Loans, the Base Currency Amount of its participation in any Loans that are due to be made 
on or before the proposed Drawdown Date and the Base Currency Amount of its (and its Affiliate's) Ancillary 
Commitment in relation to any new Ancillary Facility that is due to be made available on or before the proposed 
Drawdown Date, 

other than that Lender's participation in any Loans that are due to be repaid or prepaid on or before the proposed Drawdown 
Date and that Lender's (and its Affiliate's) Ancillary Commitments to the extent that they are due to be reduced or cancelled on 
or before the proposed Drawdown Date. 

"Available Credit Balance" means, in relation to an Ancillary Facility, credit balances on any account of the Company with 
the Ancillary Lender making available that Ancillary Facility to the extent that those credit balances are freely available to be 
set off by that Ancillary Lender against liabilities owed to it by the Company under that Ancillary Facility. 

----- - - ------
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"Available Facility" means the aggregate for the time being of each Lender's Available Commitment 

"Availability Period" means the period from and including the date of this Agreement to and including the date falling one 
month prior to the Final Maturity Date. 

"Balancing and Settlement Code" means the document, as modified from time to time, setting out the electricity balancing 
and settlement arrangements designated by the Secretary of State and adopted by The National Grid Company plc (Registered 
No. 2366977) or its successor pursuant to its transmission licence. 

"Balancing and Settlement Code Framework Agreement" means the agreement of that title, in the form approved by the 
Secretary of State, as amended from time to time, to which the Company is a party and by which the Balancing and Settlement 
Code is made binding upon the Company. 

"Base Currency" means Sterling. 

"Base Currency Amount" means: 

(a) in relation to a Loan, the amount specified in the Request delivered by the Company for that Loan (or, if the amount 
requested is not denominated in the Base Currency, that amount converted into the Base Currency at the Agent's Spot 
Rate of Exchange on the date which is three Business Days before the Drawdown Date or, if later, on the date the 
Facility Agent receives the Request adjusted to reflect any repayment, prepayment, consolidation or division of the 
Loan, or as the case may be, cancellation or reduction of an Ancillary Facility; and 

(b) in relation tq an Ancillary Commitment, the amount specified as s~ch in the notice delivered tQ the Facility Agent by the . 
Company pursuant to Clause 8.2 (Availability) (or, if the amount specified is not denominated in the Base Currency, 
that amount converted into the Base Currency at the Agent's Spot Rate of Exchange on the date which is three Business 
Days before the Ancillary Commencement Date for that Ancillary Facility or, if later, the date the Facility Agent 
receives the notice of the Ancillary Commitment in accordance with the tenns of this Agreement). 

"Basel ill" means: 

(a) the agreements on capital requirements, a leverage ratio and liquidity standards contained in "Basel ID: A global 
regulatory framework for more resilient banks and banking systems", "Basel Ill: International framework for liquidity 
risk measurement, standards and monitoring" and "Guidance for national authorities operating the countercyclical 
capital buffer'' published by the Basel Committee on Banking Supervision in December 2010, each as amended, 
supplemented or restated; 

(b) the rules for global systematically important banks contained in "Global systematically important banks: assessment 
methodology and the additional loss absorbency requirement - Rules text" published by the Basel Committee on 
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Banking Supervision in November 2011, as amended, supplemented or restated; and 

( c) any further guidance or standards published by the Basel Committee on Banking Supervision relating to "Basel ill". 

"Break Costs" means the amount (if any), calculated in accordance with Clause 26.3 (Break Costs), which a Lender is entitled 
to receive under this Agreement as compensation if any part of a Loan or overdue amount is prepaid. 

"Business Day" means a day (other than a Saturday or a Sunday) on which commercial banks are open in London and: 

(a) if on that day a payment in or a purchase of a currency (other than euro) is to be made, the principal financial centre of 
the country of that currency; or 

(b) ifon that day a payment in or purchase ofeuro is to be made, which is also a TARGET Day. 

"Code" means the US Internal Revenue Code of 1986. 

"Commitment" means: 

(a) in relation to an Original Lender, the amount in the Base Currency set opposite its name under the heading 
"Commitment" in Schedule 1 (Original Parties) and the amount of any other Commitment transferred to it under this 
Agreement or assumed by it in accordance with Clause 2.2 (Increase); and 

(b) in relation to any other Lender, the amount in the Base Currency of any Commitment transferred to it under this 
Agreement or assumed by it in accordance with Clause 2.2 (Increase), 

to the extent not cancelled, reduced or transferred by it under this Agreement 

"Compliance Certificate" means a certificate substantially in the form of Schedule 5 (Fom1 of Compliance Certificate) setting 
out, among other things, calculations of the financial covenants. 

"Confidential Information" means all information relating to the Company, the Group, the Finance Documents or the Facility 
of which a Finance Party becomes aware in its capacity as, or for the purpose of becoming, a Finance Party or which is 
received by a Finance Party in relation to, or for the purpose of becoming a Finance Party under, the Finance Documents or the 
Facility from either: 

(a) any member of the Group or any of its advisers; or 

(b) another Finance Party, if the information was obtained by that Finance Party directly or indirectly from any member of 
the Group or any of its advisers, 
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in whatever fonn, and includes information given orally and any document, electronic file or any other way of representing or 
recording infonnation which contains or is derived or copied from such information but excludes information that 

(i) is or becomes public information other than as a direct or indirect result of any breach by that Finance Party of 
Clause 30 (Confidentiality and disclosure of information); or 

(ii) is identified in writing at the time of delivery as non-confidential by any member of the Group or any of its 
advisers; or 

(iii) is known by that Finance Party before the date the information is disclosed to it in accordance with paragraphs 
(a) or (b) above or is lawfully obtained by that Finance Party after that date, from a source which is, as far as 
that Finance Party is aware, unconnected with the Group and which, in either case, as far as that Finance Party 
is aware, has not been obtained in breach of, and is not otherwise subject to, any obligation of confidentiality. 

"Confidentiality Undertaking" means a confidentiality undertaking substantially in a recommended form of the LMA or in 
any other form agreed between the Company and the Facility Agent 

"Contribution Notice" means a contribution notice issued by the Pensions Regulator under section 38 or section 47 of the 
Pensions Act 2004. 

"CRD IV" means: 

(a) Regulation (EU) No. 575/2013 of the European Parliament and of the Council of 26 June 2013 on prudential 
requirements foi: credit institutions and inv~tment finns; and 

(b) Directive 2013/36/EU of the European Parliament and of the Council of26 June 2013 on access to the activity of credit 
institutions and the prudential supervision of credit institutions and investment finns, amending Directive 2002/87/EC 
and repealing Directives 2006/48/EC and 2006/49/EC. 

"CTA" means the Corporation Tax Act 2009. 

"Debt Purchase Transaction" means, in relation to a person, a transaction where such person: 

(a) purchases by way of assignment or transfer; 

(b) enters into any sub-participation in respect of; or 

( c) enters into any other agreement or arrangement having an economic effect substantially similar to a sub-participation in 
respect of, 

any Commitment or amount outstanding under this Agreement 

"Default'' means: 
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(a) an Event of Default; or 

(b) an event which would be (with the lapse of time, the expiry of a grace period, the giving of notice or the making of any 
determination under the Finance Documents or any combination of them) an Event of Default 

"Defaulting Lender" means any Lender: 

(a) which has failed to make its participation in a Loan available or has notified the Facility Agent that it will not make its 
participation in a Loan available by the Drawdown Date of that Loan in accordance with Clause 5.4 (Advance oj 
Loan); 

(b) which has otherwise rescinded or repudiated a Finance Document; or 

(c) with respect to which an Insolvency Event has occurred and is continuing, 

unless, in the case of paragraph (a) above: 

(i) its failure to pay is caused by: 

(A) administrative or technical error; or 

(B) a Disruption Event, 

and payment is made within 5 Business Days of its due date; or 

(ii) the Lender is disputing in good faith whether it is contractually obliged to make the payment in question. 

"Designated Gross Amount" means the amount notified by the Company to the Facility Agent upon the establishment of a 
Multi-account Overdraft as being the maximum amount of Gross Outstandings that will, at any time, be outstanding under that 
Multi-account Overdraft. 

"Designated Net Amount" means the amount notified by the Company to the Facility Agent upon the establishment of a 
Multi-account Overdraft as being the maximum amount of Net Outstandings that will, at any time, be outstanding under that 
Multi-account Overdraft. 

"Disruption Event" means either or both of: 

(a) a material disruption to those payment or communications systems or to those financial markets which are, in each case, 
required to operate in order for payments to be made in connection with the Finance Documents (or otherwise in order 
for the transactions contemplated by the Finance Documents to be carried out) which disruption is not caused by, and is 
beyond the control of, any of the Parties; or 

(b) the occurrence of any other event which results in a disruption (of a technical or systems-related nature) to the treasury 
or payments operations of a Party preventing that, or any other Party: 
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(i) from performing its payment obligations under the Finance Documents; or 

(ii) from communicating with other Parties in accordance with the terms of the Finance Documents, 

and which (in either such case) is not caused by, and is beyond the control of, the Party whose operations are disrupted. 

"Dodd-Frank" means the Dodd-Frank Wall Street Reform and Consumer Protection Act, Pub. L. No. 111-203, 124 stat 
13 76 (2010) and all requests, rules, guidelines or directives in connection therewith. 

"Drawdown Date" means each date on which a Loan is made. 

"Environment" means humans, animals, plants and all other living organisms including the ecological systems of which they 
form part and the following media: 

(a) air (including, without limitation, air within natural or man-made structures, whether above or below ground); 

(b) water (including, without limitation, territorial, coastal and inland waters, water under or within land and water in drains 
and sewers); and 

(c) land (including, without limitation, land under water). 

"Environmental Claim" means any claim, proceeding, formal notice or investigation by any person in respect of any 
Environmental Law. 

"Environmental Law" means any applicable law or regulation which relates to: · 

(a) the pollution or protection of the Environment; 

(b) the conditions of the workplace; or 

(c) the generation, handling, storage, use, release or spillage of any substance which, alone or in combination with any 
other, is capable of causing harm to the Environment, including, without limitation, any waste. 

"euro or euros or€" means the single currency of the Participating Member States. 

"EURIBOR" means in relation to any Loan in euro: 

(a) the applicable Screen Rate; 

(b) (ifno Screen Rate is available for the Term of that Loan) the Interpolated Screen Rate for that Loan; or 

(c) if: 

(i) no Screen Rate is available for the Term of that Loan; and 
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(ii) it is not possible to calculate an Interpolated Screen Rate for that Loan, 

the Reference Bank Rate, 

as of, in the case of paragraphs (a) and (c) above, the Specified Tune on the Quotation Day for the offering of deposits in euro 
and for a period equal in length to the Term for that Loan. 

"Event of Default" means an event specified as such in this Agreement 

"Facility" means the revolving credit facility made available under this Agreement as described in sub-clause 2.1 of Clause 2 
(The Facility). 

"Facility Office" means the office(s) notified by a Lender to the Facility Agent 

(a) on or before the date it becomes a Lender; or 

(b) by not less than five Business Days' notice, 

as the office(s) through which it will perform its obligations under this Agreement 

"FA TCA" means: 

(a) sections 1471 to 1474 of the Code or any associated regulations or other official guidance; 

(b) any treaty, law, regulation or other official· guidance enacted in any other jurisdiction, or· relating to an 
intergovernmental agreement between the US and any other jurisdiction, which (in either case) facilitates the 
implementation of paragraph (a) above; or 

(c) any agreement pursuant to the implementation of paragraphs (a) or (b) above with the US Internal Revenue Service, the 
US government or any governmental or taxation authority in any other jurisdiction. 

"FATCA Application Date" means: 

(a) in relation to a "withholdable payment" described in section 1473(l)(A)(i) of the Code (which relates to payments of 
interest and certain other payments from sources within the US), 1 July 2014; 

(b) in relation to a "withholdable payment" descnbed in section 1473(1)(AXii) of the Code (which relates to "gross 
proceeds" from the disposition of property of a type that can produce interest from sources within the US), 1 January 
2017;or 

(c) in relation to a "passthru payment" described in section 147l(dX7) of the Code not falling within paragraphs (a) or (b) 
above, 1 January 2017, 

or, in each case, such other date from which such payment may become subject to a deduction or withholding required by 
FA TCA as a result of any change in FA TCA after the date of this Agreement 
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"FA TCA Deduction" means a deduction or withholding from a payment under a Finance Document required by FA TCA. 

"FA TCA Exempt Party" means a Party that is entitled to receive payments free from any FA TCA Deduction. 

"Fee Letter" means: 

(a) any letter entered into by reference to the Facility between one or more Administrative Parties and the Company setting 
out the amount of certain fees referred to in the Agreement; and 

(b) any agreement setting out fees payable to a Finance Party referred to in Clause 25 (Fees) of this Agreement or under 
any other Finance Document 

"Final Maturity Date" means, subject to Clause 6 (Extension Option), the fifth anniversary of the date of the Amendment 
Agreement 

"Finance Document" means: 

(a) this Agreement; 

(b) any Ancillary Document; 

(c) a Fee Letter; 

(d) a Transfer Certificate; or 

(e) any other document designated as such by the Facility Agent and the Company. 

"Finance Party" means a Lender, an Ancillary Lender or an Administrative Party. 

"Financial Indebtedness" means any indebtedness for or in respect of 

(a) moneys borrowed; 

(b) any acceptance credit; 

( c) any bond, note, debenture, loan stock or other similar instrument; 

( d) any redeemable preference share; 

( e) any finance or capital lease; 

(f) receivables sold or discounted (otherwise than on a non-recourse basis); 

(g) the acquisition cost of any asset to the extent payable after its acquisition or possession by the party liable where the 
deferred payment is arranged primarily as a method of raising finance or financing the acquisition of that asset; 
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(h) any derivative transaction protecting against or benefiting from fluctuations in any rate or price (and, except for non
payment of an amount, the then mark to market value of the derivative transaction will be used to calculate its amount); 

(i) any other transaction (including any forward sale or purchase agreement) which has the commercial effect of a 
borrowing; 

G) any counter-indemnity obligation in respect of any guarantee, indemnity, bond, letter of credit or any other instrument 
issued by a bank or financial institution; or 

(k) any guarantee, indemnity or similar assurance against financial loss of any person in respect of any item referred to in 
paragraphs (a) to (j) above. 

"Financial Support Direction" means a financial support direction issued by the Pensions Regulator under section 43 of the 
Pensions Act 2004. 

"Funding Rate" means any rate notified by a Lender to the Facility Agent pursuant to Clause 13 (Market Disruption). 

"Gross Outstandings" means, in relation to a Multi-account Overdraft, the Ancillary Outstandings of that Multi-account 
Overdraft but calculated on the basis that the words "(net of any Available Credit Balance)" in paragraph (a) of the definition of 
"Ancillary Outstandings" were deleted. 

"Group" means the Company and its Subsidiaries. 

"Ho~g Company" means in ~lation to a person, any o~er person in respect ofwhi?h it is a Subsidiary. 

"Impaired Agent" means the Facility Agent at any time when: 

(a) it has failed to make (or has notified a Party that it will not make) a payment required to be made by it under the Finance 
Documents by the due date for payment; 

(b) the Facility Agent otherwise rescinds or repudiates a Finance Document; 

(c) (if the Facility Agent is also a Lender) it is a Defaulting Lender under paragraph (a) or (b) of the definition of 
"Defaulting Lender"; or 

(d) an Insolvency Event has occurred and is continuing with respect to the Facility Agent; 

unless, in the case of paragraph (a) above: 

(i) its failure to pay is caused by: 

(A) administrative or technical error; or 

(B) a Disruption Event, 
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and payment is made within 5 Business Days of its due date; or 

(ii) the Facility Agent is disputing in good faith whether it is contractually obliged to make the payment in question. 

"Increase Confirmation" means a confirmation substantially in the form set out in Schedule 6 (Form of Increase 
Confirmation). 

"Increase Lender" has the meaning given to that term in Clause 2.2. l (Increase). 

"Increased Cost" means: 

(a) an additional or increased cost; 

(b) a reduction in the rate of return under a Finance Document or on a Finance Party's (or its Affiliate's) overall capital; or 

( c) a reduction of an amount due and payable under any Finance Document, 

which is incurred or suffered by a Finance Party or any of its Affiliates but only to the extent attnbutable to that Finance Party 
having entered into any Finance Document or funding or performing its obligations under any Finance Document 

"Insolvency Event" in relation to a Finance Party means that the Finance Party: 

(a) is dissolved (other than pursuant to a consolidation, amalgamation or merger); 

(b) becomes insolvent or is unable to pay its debts or fails·or admits in writing its inability generally to pay its debts as they 
become due; 

( c) makes a general assignment, arrangement or composition with or for the benefit of its creditors; 

(d) institutes or has instituted against it, by a regulator, supervisor or any similar official with primary insolvency, 
rehabilitative or regulatory jurisdiction over it in the jurisdiction of its incorporation or organisation or the jurisdiction of 
its head or home office, a proceeding seeking a judgment of insolvency or bankruptcy or any other relief under any 
bankruptcy or insolvency law or other similar law affecting creditors' rights, or a petition is presented for its winding up 
or liquidation by it or such regulator, supervisor or similar official; 

(e) has instituted against it a proceeding seeking a judgment of insolvency or bankruptcy or any other relief under any 
bankruptcy or insolvency law or other similar law affecting creditors' rights, or a petition is presented for its winding up 
or liquidation, and, in the case of any such proceeding or petition instituted or presented against it, such proceeding or 
petition is instituted or presented by a person or entity not descnbed in paragraph ( d) above and: 

(i) results in a judgment of insolvency or bankruptcy or the entry of an order for relief or the making of an order for 
its winding up or liquidation; or 
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(ii) is not dismissed, discharged, stayed or restrained in each case within 30 days of the institution or presentation 
thereof; 

(f) has a resolution passed for its winding up, official management or liquidation (other than pursuant to a consolidation, 
amalgamation or merger); 

(g) seeks or becomes subject to the appointment of an administrator, provisional liquidator, conservator, receiver, trustee, 
custodian or other similar official for it or for all or substantially all its assets; 

(h) has a secured party take possession of all or substantially all its assets or has a distress, execution, attachment, 
sequestration or other legal process levied, enforced or sued on or against all or substantially all its assets and such 
secured party maintains possession, or any such process is not dismissed, discharged, stayed or restrained, in each case 
within 30 days thereafter; 

(i) causes or is subject to any event with respect to it which, under the applicable laws of any jurisdiction, has an analogous 
effect to any of the events specified in paragraphs (a) to (h) above; or 

G) takes any action in furtherance o±: or indicating its consent to, approval o±: or acquiescence in, any of the foregoing acts. 

"Interpolated Screen Rate" means, in relation to LIBOR or EURIBOR for any Loan, the rate (rounded to the same number 
of decimal places as the two relevant Screen Rates) which results from interpolating on a linear basis between: 

(a) the applicable Screen Rate for the longest period (for which that Screen Rate is available) which is less than the Term of 
th!!t Loan; and 

(b) the applicable Screen Rate for the shortest period (for which that Screen Rate is available) which exceeds the Term of 
that Loan, 

each as of the Specified Time on the Quotation Day for the currency of that Loan. 

"ITA" means the Income Tax Act 2007. 

"Legal Reservations" means: 

(a) the principle that equitable remedies may be granted or refused at the discretion of a court and the limitation of 
enforcement by laws relating to insolvency, reorganisation and other laws generally affecting the rights of creditors; 

(b) the time barring of claims under the Limitation Act 1980 and the Foreign Limitation Periods Act 1984, the possibility 
that an undertaking to assume liability for or indemnify a person against non-payment of UK stamp duty may be void 
and defences of set-off or counterclaim; 

( c) similar principles, rights and defences under the laws of any jurisdiction in which a member of the Group or a Holding 
Company of the Company is incorporated; and 
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(d) any other matters which are set out as qualifications or reservations as to matters of law of general application in any 
legal opinion provided under Schedule 2 (Conditions Precedent Documents). 

"Lender" means: 

(a) an Original Lender; or 

(b) any person which becomes a Lender after the date of this Agreement in accordance with Clause 2.2 (Increase) or 
Clause 29 (Changes to the Parties), 

which in each case has not ceased to be a Lender in accordance with the terms of this Agreement 

"LIBOR" means, in relation to any Loan: 

(a) the applicable Screen Rate; 

(b) (if no Screen Rate is available for the Term of that Loan) the Interpolated Screen Rate for that Loan; or 

(c) if: 

(i) no Screen Rate is available for the currency of that Loan; or 

(ii) no Screen Rate is available for the Term of that Loan and it is not possible to calculate an Interpolated Screen 
Rate for that Loan, 

the Reference Bank Rate, 

as of, in the case of paragraphs (a) and (c) above, the Specified Time on the Quotation Day for the currency of that Loan and 
for a period equal in length to the Term of that Loan. 

"Licence" means: 

(a) the electricity distribution licence made and treated as granted to the Company under Section 6( 1 X c) of the Act pursuant 
to a licensing scheme made by the Secretary of State under Part II of Schedule 7 to the Utilities Act 2000 on 28 
September, 2001; or 

(b) any statutory amendment or replacement licence or licences granted pursuant to the Utilities Act 2000 which permit the 
Company to distnbute electricity in the area it is certified to operate in. 

"LMA" means the Loan Market Association. 

"Loan" means, unless otherwise stated in this Agreement, the principal amount of each borrowing under this Agreement or the 
principal amount outstanding of that borrowing. 

"Majority Lenders" means, at any time, Lenders: 

S··J' ~ f.T L :..Jh • 2 f~~i. ::~ l .l" f. ;,P d t. ~.\ ....... ··1 .. •1· rlL u(>'"ii::r' Mt_~ .... 1·L~-~· 
Tho tnfomvtlOn contttinvd hwan may not l>e c:opi-Od, a:Uptm1 or dt.tnbutod and t. n-ot ltr.llTil11tvd to bo ~o compJcto or tuncly Th• user assumes lJiJ nsb for any clMN(1M or basm .tSinQ from any usu of rim informat10n, 
orcopt to tho ext Mt wch dmwgas or los:ses cannot bo fimitcd or flXdudod by appli;MJ*1 J.w P81JJ. financJ.al perfOl'TfJE1CO ts no gurantw of future f'MUltS-



(a) whose share in the outstanding Loans and whose undrawn Commitments then aggregate 662/J per cent or more of the 
aggregate of all the outstanding Loans and the undrawn Commitments of all the Lenders; 

(b) if there are no Loans then outstanding, whose undrawn Commitments then aggregate 6~h per cent or more of the 
Total Commitments; or 

(c) if there are no Loans then outstanding and the Total Commitments have been reduced to zero, whose Commitments 
aggregated 662/J per cent or more of the Total Commitments immediately before the reduction. 

"Margin" means, provided that: 

(a) at least one of Moody's Investor Services Limited ("Moody's") and Standard & Poor's Ratings Services ("Standard & 
Poor's") has provided a current rating in respect of the long-term, unsecured and non credit-enhanced debt obligations 
of the Company; and 

(b) no Event of Default is outstanding, 

prior to but excluding the Effective Date (as defined in the Amendment Agreement) (and for the avoidance of doubt, for the 
purpose of calculating interest on an overnight basis, from the date immediately preceding the Effective Date to the Effective 
Date) the rate set out in the table below: 

Rating (Moody's) Rating (Standard & Poor's) Margin (per annum) 

Less than Baa3 Less than BBB- 1.15% 

Baa3 BBB- 0.95% 

Baa2 BBB 0.85% 

Baal BBB+ 0.75% 

A3 or higher A- or higher 0.65% 

from (and including) the Effective Date (as defined in the Amendment Agreement) the rate set out in the table below, provided 
that on the Effective Date the Margin shall be 0.50%: 

Rating (Moody's) Rating (Standard & Poor's) Margin (per annum) 

Less than Baa3 Less than BBB- 0.90% 

Baa3 BBB- 0.70% 

Baa2 BBB 0.55% 

Baal BBB+ 0.45% 

A3 or higher A- or higher 0.35% 

If the current Moody's and Standard & Poor's ratings in respect of the Company imply different Margin rates, the Margin shall 
be the average of the two Margin rates implied. 
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If only one of Moody's and Standard & Po01,s provides a rating in respect of the long-term, unsecured and non credit-enhanced 
debt obligations of the Company, that rating alone shall be used to determine the applicable Margin. If neither Moody's nor 
Standard & Poor's provides a rating in respect of the long-term, unsecured and non credit-enhanced debt obligations of the 
Company, or if an Event of Default is outstanding, the applicable Margin shall be 0.90% per annum. Any increase or decrease 
in the Margin shall take effect on (i) the date on which the Moody's and/or Standard & Poor's rating in respect of the long-term, 
unsecured and non credit-enhanced debt obligations of the Company is published or, as the case may be, changed or (ii) where 
the Facility Agent receives notice from the Company or otherwise becomes aware that an Event of Default has occurred or has 
ceased to be outstanding, with effect from the date on which such Event of Default occurs or ceases to be outstanding. 

For the purposes of this definition, an Event of Default being "outstanding" means that it has not been remedied (as evidenced 
by the Company to the Facility Agent (acting reasonably)) or waived. 

"Material Adverse Effect" means a material adverse effect on: 

(a) the business, assets or financial condition of the Group taken as a whole; 

(b) the ability of the Company to perform its payment obligations under the Finance Documents or its obligations under 
Clauses 20.3 (Interest Cover) or 20.4 (Asset Cover) of this Agreement; or 

( c) the validity or enforceability of the Finance Documents or the rights or remedies of any Finance Party under any of the 
Finance Documents. 

"Material Su~sidlary" means, at any tjme, a Subsidiary of the ~ompany whose gross a5;5ets or gross revenues (op a 
consolidated basis and excluding intra-Group items) then equal or exceed 10 per cent of the gross assets or gross revenues of 
the Group. 

For this purpose: 

(a) the gross assets or gross revenues of a Subsidiary of the Company will be determined from its financial statements 
(consolidated ifit has Subsidiaries) upon which the latest audited financial statements of the Group have been based; 

(b) if a Subsidiary of the Company becomes a member of the Group after the date on which the latest audited financial 
statements of the Group have been prepared, the gross assets or gross revenues of that Subsidiary will be determined 
from its latest financial statements; 

(c) the gross assets or gross revenues of the Group will be determined from the Company's latest audited financial 
statements, adjusted (where appropriate) to reflect the gross assets or gross revenues of any company or business 
subsequently acquired or disposed of; and 

(d) if a Material Subsidiary disposes of all or substantially all of its assets to another Subsidiary of the Company, it will 
immediately cease to be a Material Subsidiary 
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and the other Subsidiary (if it is not already) will immediately become a Material Subsidiary; the subsequent financial 
statements of those SubSidiaries and the Group will be used to determine whether those Subsidiaries are Material 
Subsidiaries or not 

If there is a dispute as to whether or not a company is a Material Subsidiary, a certificate of the auditors of the Company will 
be, in the absence of manifest error, conclusive. 

"Maturity Date" means the last day of the Term ofa Loan. 

"Multi-account Overdraft" means an Ancillary Facility which is an overdraft facility comprising more than one account 

"Net Outstandings" means, in relation to a Multi-account Overdraft, the Ancillary Outstandings of that Multi-account 
Overdraft. 

"New Lender" has the meaning given to that term in Clause 29 (Changes to the Parties). 

"Non-Consenting Lender" means any Lender who does not and continues not to consent or agree to the Company's or the 
Facility Agent's (at the request of the Company) request to give a consent in relation to, or agree to a waiver or amendment of, 
any provisions of the Finance Documents where Lenders whose Commitments aggregate either: 

(a) in the case the consent, waiver or amendment in question requires the approval of all the Lenders, Lenders whose 
Commitments aggregate more than 85% of the Total Commitments (or, ifthe Total Commitments have been reduced to 
zero, aggregated more than 85% of the Total Commitments prior to that reduction); or 

(b) in the case the consent, waiver or amendment in question requires the approval of the Majority Lenders, Lenders whose 
Commitments aggregate more than 600/o of the Total Commitments (or, if the Total Commitments have been reduced to 
zero, aggregated more than 60% of the Total Commitments prior to that reduction), 

have consented or agreed to such waiver or amendment 

"OFGEM" means the Office of Gas and Electricity Markets. 

"Optional Currency" means any currency (other than the Base Currency) which complies with the conditions set out in 
Clause 4.3 (Conditions relating to Optional Currencies). 

"Original Financial Statements" means the audited consolidated financial statements of the Company for the year ended 31 
March 2014. 

"Participating Member State" means a member state of the European Union that has the euro as its lawful currency under the 
legislation of the European Union relating to Economic and Monetary Union. 

"Party" means a party to this Agreement 
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"Pensions Regulator" means the body corporate called the Pensions Regulator established under Part I of the Pensions Act 
2004. 

"PPL" means PPL Corporation, a company incorporated in Pennsylvania, U.S.A. whose head office is in Two North Ninth 
Street, Allentown, PA 18101, Pennsylvania, U.S.A., registered number 2570936. 

"Pre-approved Currency" means U.S.$ and euro. 

"Pro Rata Share" means: 

(a) for the purpose of determining a Lender's share in a Loan, the proportion which its Available Commitment bears to the 
Available Facility immediately prior to making the Loan; and 

(b) for any other purpose on a particular date: 

(i) the proportion which its Commitment bears to the Total Commitments on that date; or 

(ii) if the Total Commitments have been cancelled, the proportion which its Commitments bore to the Total 
Commitments immediately before being cancelled. 

"PUHCA" means the Public Utility Holding Company Act of2005, as amended, of the United States of America. 

"Qualifying Lender" has the meaning given to such term in Clause 14. l (Definitions)). 

"Quasi-Security Interest'' has the meaning given to such term in Clause·21.5 (Negative Pledge). 

"Quotation Day" means, in relation to any period for which an interest rate is to be determined: 

(a) (if the currency is Sterling) the first day of that period; 

(b) (if the currency is euro) two TAR GET Days before the first day of that period; or 

(c) (for any other currency) two Business Days before the first day of that period, 

unless market practice differs in the Relevant Interbank Market for a currency, in which case the Quotation Day for that 
currency will be determined by the Facility Agent in accordance with market practice in the Relevant Interbank Market (and if 
quotations would normally be given by leading banks in the Relevant Interbank Market on more than one day, the Quotation 
Day will be the last of those days). 

"Reference Bank Rate" means the arithmetic mean of the rates (rounded upwards to four decimal places) as supplied to the 
Facility Agent at its request by the Reference Banks: 

Source PP\ coqr 1J Q ''"'I' 03 2C"B 
TM Information rontamed hwUn rrwy not be copuid, .:hptf!Jd or diJJt.rtbuted and i:s not ~od to bo accurms, compJatg or timely The USGr" assume:s CJ nsb fM any dimage:1 or boe:!l IJl&Jng from any uw al tJus lnformstton, 
QrQilpt to tho artGnt such ~or .loss:as cannot bo km:lttld or mdudlild by e:pplict!lble t.ill Past fmanaol pwformM-C() ts no gu.witM of futllni rvsutu 



(a) in relation to LIBOR, as the rate at which the relevant Reference Bank could borrow funds in the London interbank 
market; or 

(b) in relation to EURIBOR, as the rate at which the relevant Reference Bank could borrow funds in the European 
interbank market, 

in the relevant currency and for the relevant period, were it to do so by asking for and then accepting interbank offers for 
deposits in reasonable market size in that currency and for that period. 

"Reference Bank Quotation" means any quotation supplied to the Facility Agent by a Reference Bank. 

"Reference Banks" means the principal London offices of such banks as may be appointed by the Facility Agent in 
consultation with the Company and with the consent of the bank so appointed. 

"Related Fund" in relation to a fund (the "first fund"), means a fund which is managed or advised by the same investment 
manager or investment adviser as the first fund or, if it is managed by a different investment manager or investment adviser, a 
fund whose investment manager or investment adviser is an Affiliate of the investment manager or investment adviser of the 
first fund. 

"Relevant Interbank Market" means in relation to euro, the European interbank market and, in relation to any other 
currency, the London interbank market 

"Repeating Representations" means each of the representations and warranties set out in Clause 18.2 (Status) to Clause 18.8 
(Financial Statemen~) (inclusive), Clause 18.10 (Litigation), Clause 18. l ;2 (Non-Violation of other Agreements) and Clause 
18.13 (Governing law and enforcement). 

"Representative" means any delegate, agent, manager, administrator, nominee, attorney, trustee or custodian. 

"Request" means a request for a Loan, substantially in the relevant form set out in Schedule 3 (Requests). 

"Rollover Loan" means one or more Loans: 

(a) made or to be made on the same day that a maturing Loan is due to be repaid; 

(b) the aggregate amount of which is equal to or less than the amount of the maturing Loan; 

( c) in the same currency as the maturing Loan (unless it arose as a result of the operation of Clause 7 .2 (Revocation of a 
currency); and 

( d) made or to be made to the Company for the purpose of refinancing that maturing Loan. 

"Screen Rate" means: 

---------- ---- ---- --------
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(a) in relation to LIBOR, the London interbank offered rate administered by ICE Benchmark Administration Limited (or 
any other person which takes over the administration of that rate) for the relevant currency and period displayed on 
pages LIBOROl or LIBOR02 of the Reuters screen (or any replacement Reuters page which displays that rate); and 

(b) in relation to EURIBOR, the euro interbank offered rate administered by the Banking Federation of the European 
Union (or any other person which takes over the administration of that rate) for the relevant period displayed on page 
EURIBOROl of the Reuters screen (or any replacement Reuters page which displays that rate), 

or, in each case, on the appropriate page of such other information service which publishes that rate from time to time in place 
of Reuters. If such page or service ceases to be available, the Facility Agent may specify another page or service displaying the 
relevant rate after consultation with the Company. 

"Secretary of State" means the Secretary of State for Business, Innovation and Skills. 

"Security Interest" means any mortgage, pledge, lien, charge, assignment, hypothecation or security interest or any other 
agreement or arrangement having a similar effect 

"Specified Time" means a time detennined in accordance with Schedule 7 (Timetables). 

"Sterling" and"£" mean the lawful currency of the United Kingdom. 

"Subordination Deed" means a document in the form set out in Schedule 8 (Form of Subordination Deed) duly completed 
and executed by the parties thereto. 

"Subsidiary" means: 

(a) a subsidiary within the meaning of section 1159 of the Companies Act 2006; and 

(b) unless the context otherwise requires, a subsidiary undertaking within the meaning of section 1162 of the Companies 
Act 2006. 

"T ARGET2" means the Trans-European Automated Real-time Gross Settlement Express Transfer payment system which 
utilises a single platform and which was launched on 19 November 2007. 

"TAR GET Day" means any day on which TARGET2 is open for the settlement of payments in euro. 

"Tax" means any tax, levy, impost, duty or other charge or withholding of a similar nature (including any penalty, addition to 
tax or any interest payable in connection with any failure to pay or any delay in paying any of the same). 

"Tax Deduction" means a deduction or withholding for or on account of Tax from a payment under a Finance Document, 
other than a FA TCA Deduction. 

----- ---------
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"Tax Payment" means either an increase in a payment made by the Company to a Finance Party under Clause 14.2 (Tax 
gross-up) or a payment under Clause 14.3 (Tax indemnity). 

"Tenn" means, in respect of a Loan, each period detennined under this Agreement by reference to which interest on a Loan or 
an overdue amount is calculated 

"Total Commitments" means the aggregate of the Commitments being £245,000,000 at the date of this Agreement 

"Transfer Certificate" means a certificate, substantially in the form of Schedule 4 (Form of T'ransfer Certificate), with such 
amendments as the Facility Agent may approve or reasonably require or any other form agreed between the Facility Agent and 
the Company. 

"Transfer Date" means, in relation to a transfer, the later of: 

(a) the proposed Transfer Date specified in the relevant Transfer Certificate; and 

(b) the date on which the Facility Agent executes the relevant Transfer Certificate. 

"U.J(." means the United Kingdom. 

"Unpaid Sum" means any sum due and payable but unpaid by the Company under the Finance Documents. 

"US" means the United States of America. 

"U.S. Dollars" and "U.S.$" means the lawful currency for the time being of the United States of America:. 

"VAT" means: 

(a) any tax imposed in compliance with the Council Directive of 28 November 2006 on the common system of value 
added tax (EC Directive 2006/112; and 

(b) any other tax of a similar nature, whether imposed in a member state of the European Union in substitution for, or 
levied in addition to, such tax referred to in paragraph (a) above, or imposed elsewhere. 

1.2 Construction 

12.I The following definitions have the meanings given to them in Clause 20 (Financial Covenants): 

(a) Cash; 

(b) Cash Equivalent Investments; 

(c) Consolidated EBITDA; 

(d) Interest Payable; 

(e) Measurement Period; 
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(f) Regulatory Asset Base; and 

(g) Total Net Debt 

1.22 In this Agreement, unless the contrary intention appears, a reference to: 

(a) an amendment includes a supplement, novation, restatement or re-enactment and amended will be construed 
accordingly; 

(b) assets includes present and future properties, revenues and rights of every description; 

(c) an authorisation includes an authorisation, consent, approval, resolution, licence, exemption, filing, registration 
or notarisation; 

(d) disposal means a sale, transfer, grant, lease or other disposal, whether voluntary or involuntary, and dispose will 
be construed accordingly; 

(e) indebtedness includes any obligation (whether incurred as principal or as surety) for the payment or repayment 
of money; 

(f) know your customer requirements are the identification checks that a Finance Party requests in order to meet 
its obligations under any applicable law or regulation to identify a person who is (or is to become) its customer; 

(g) a person includes any individual, company, corporation, unincorporated association or body (including a 
partnership~ trust, joint venture or consortium), government, state, agency, organisation or either entity whether 
or not having separate legal personality; 

(h) a regulation includes any regulation, rule, official directive, request or guideline (whether or not having the 
force of law but, if not having the force of law, being of a type with which any person to which it applies is 
accustomed to comply) of any governmental, inter-governmental or supranational body, agency, department or 
regulatory, self-regulatory or other authority or organisation; 

(i) the winding-up of a person includes the administration, dissolution or liquidation or other like process of that 
person, any composition or arrangement with the creditors, amalgamation, reconstruction, reorganisation or 
consolidation pursuant to Part XXVI of the Companies Act 2006 proposed or carried out in respect of that 
person or a company voluntary arrangement pursuant to the Insolvency Act 1986 carried out or proposed in 
respect of that person; 

G) a currency is a reference to the lawful currency for the time being of the relevant country; 
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(k) save as set out in the definition of Margin in Clause I .I (Definitions), a Default (other than an Event of Default) 
being outstanding means that it has not been remedied or waived and an Event of Default being outstanding 
means that it has not been waived; 

(I) a provision of law is a reference to that provision as extended, applied, amended or re-enacted and includes any 
subordinate legislation; 

(m) a Clause, a Subclause or a Schedule is a reference to a clause or subclause of: or a schedule to, this Agreement; 

(n) a person includes its successors in title, permitted assigns and permitted transferees; 

( o) a Finance Document or another document is a reference to that Finance Document or other document as 
amended; and 

(p) a time of day is a reference to London time. 

1.23 Unless the contrary intention appears, a reference to a month or months is a reference to a period starting on one day in 
a calendar month and ending on the numerically corresponding day in the next calendar month or the calendar month in 
which it is to end, except that 

(a) if the numerically corresponding day is not a Business Day, the period will end on the next Business Day in that 
month (if there is one) or the preceding Business Day (if there is not); 

(b) ifthere is no numerically corresponding day in that month, that period will end on the last Business Day in that 
month; and · · · · 

(c) notwithstanding sub-clause l .2.3(a) above, a period which commences on the last Business Day ofa month will 
end on the last Business Day in the next month or the calendar month in which it is to end, as appropriate. 

1.2.4 Unless expressly provided to the contrary in a Finance Document, a person who is not a party to a Finance Document 
may not enforce any of its terms under the Contracts (Rights of Third Parties) Act 1999 and notwithstanding any term 
of any Finance Document, the consent of any third party is not required for any variation (including any release or 
compromise of any liability) or termination of that Finance Document 

12.5 Unless the contrary intention appears: 

(a) a reference to a Party will not include that Party ifit has ceased to be a Party under this Agreement; 

(b) a word or expression used in any other Finance Document or in any notice given in connection with any 
Finance Document has the same meaning in that Finance Document or notice as in this Agreement; and 
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(c) any obligation of the Company under the Finance Documents which is not a payment obligation remains in 
force for so long as any payment obligation of the Company is or may be outstanding under the Finance 

Documents. 

12.6 The headings in this Agreement do not affect its interpretation. 

12.7 The Company providing cash cover for an Ancillary Facility means the Company paying an amount in the currency of 
the Ancillary Facility to an interest-bearing account in the name of the Company and the following conditions being 

met 

(a) the account is with the Ancillary Lender for which that cash cover is to be provided; 

(b) until no amount is or may be outstanding under that Ancillary Facility, withdrawals from the account may only 
be made to pay the relevant Finance Party amounts due and payable to it under this Agreement in respect of that 
Ancillary Facility; and 

( c) the Company has executed a security document over that account, in form and substance satisfactory to the 
Ancillary Lender with which that account is held, creating a first ranking security interest over that account 

12.8 The Company repaying or prepaying any Ancillary Outstandings means: 

(a) the Company providing cash cover in respect of the Ancillary Outstandings; 

(b) the maximum llffiOunt payable under the Ancillary Facility being re~uced or cancelled in acc~rdance with its 
terms; or 

(c) the Ancillary Lender being satisfied (acting reasonably) that it has no further liability under that Ancillary 
Facility, 

and the amount by which Ancillary Outstandings are repaid or prepaid under paragraphs (a) and (b) above is the amount 

of the relevant cash cover or reduction or cancellation. 

12.9 An amount borrowed includes any amount utilised under an Ancillary Facility. 

2. THE FACILITY 

2.1 The Facility 

2.1.l Subject to the terms of this Agreement, the Lenders make available to the Company a multicurrency revolving credit 
facility in an aggregate amount the Base Currency Amount of which is equal to the Total Commitments. 

2.12 Subject to the terms of this Agreement and the Ancillary Documents, an Ancillary Lender may make all or part of its 
Commitment available to the Company as an Ancillary Facility. 
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2.2 Increase 

2.2.1 The Company may by giving prior notice to the Facility Agent by no later than the date falling 10 Business Days after 
the effective date of a cancellation of: 

(a) the Available Commitments of a Defaulting Lender in accordance with sub-clause 10.6.4 of Clause 10.6 
(Involuntary prepayment and cancellation); or 

(b) the Commitments of a Lender in accordance with: 

(i) Clause 10. 1 (Mandatory prepayment- illegality); or 

(ii) sub-clause 10.6.2 of Clause 10.6 (Involuntary prepayment and cancellation), 

request that the Total Commitments be increased (and the Total Commitments shall be so increased) in an aggregate 

amount in the Base Currency of up to the amount of the Available Commitments or Commitments so cancelled as 

follows: 

( c) the increased Commitments will be assumed by one or more Lenders or other banks, financial institutions, 
trusts, funds or other entities (each an "Increase Lender") selected by the Company (each of which shall not be 
a member of the Group and which is further acceptable to the Facility Agent (acting reasonably)) and each of 
which confinns its willingness to assume and does assume all the obligations of a Lender corresponding to that 
part of the increased Commitments which it is to assume, as ifit had been an Original Lender; 

(d) the Company and any Increase Lender shall assume obligations towards one another and/or acquire rights 
against one another as the Company and the Increase Lender would have assumed and/or acquired had the 
Increase Lender been an Original Lender; 

(e) each Increase Lender shall become a Party as a "Lender" and any Increase Lender and each of the other 
Finance Parties shall assume obligations towards one another and acquire rights against one another as that 
Increase Lender and those Finance Parties would have assumed and/or acquired had the Increase Lender been 
an Original Lender; 

(f) the Commitments of the other Lenders shall continue in full force and effect; and 

(g) any increase in the Total Commitments shall take effect on the date specified by the Company in the notice 
referred to above or any later date on which the conditions set out in sub-clause 2.2.2 below are satisfied. 

22.2 An increase in the Total Commitments will only be effective on: 

--------------------------------- ----- --- - ·---. -----
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(a) the execution by the Facility Agent of an Increase Confirmation from the relevant Increase Lender; and 

(b) in relation to an Increase Lender which is not a Lender immediately prior to the relevant increase the 
performance by the Facility Agent of all necessary "know your customer" or other similar checks under all 
applicable laws and regulations in relation to the assumption of the increased Commitments by that Increase 
Lender, the completion of which the Facility Agent shall promptly notify to the Company and the Increase 
Lender. 

22.3 Each Increase Lender, by executing the Increase Confirmation, confirms (for the avoidance of doubt) that the Facility 
Agent has authority to execute on its behalf any amendment or waiver that has been approved by or on behalf of the 
requisite Lender or Lenders in accordance with this Agreement on or prior to the date on which the increase becomes 
effective. 

22.4 Unless the Facility Agent otherwise agrees or the increased Commitment is assumed by an existing Lender, the 
Company shall, on the date upon which the increase talces effect, pay to the Facility Agent (for its own account) a fee of 
£I, 750 and the Company shall promptly on demand pay the Facility Agent the amount of all costs and expenses 
(including legal fees) reasonably incurred by it in connection with any increase in Commitments under this Clause 2.2. 

2.2.5 The Company may pay to the Increase Lender a fee in the amount and at the times agreed between the Company and 
the Increase Lender in a letter between the Company and the Increase Lender setting out that fee. A reference in this 
Agreement to a Fee Letter shall include any letter referred to in this paragraph. 

22.6 Clause 29.4 (Limitation of responsibility of Existing Lender) shall apply mutatis mutandis in this Clause 2.2 in relation 
·to an Increase Lender as if.references in that Clause to: 

(a) an "Existing Lender" were references to all the Lenders immediately prior to the relevant increase; 

(b) the "New Lender" were references to that "Increase Lender"; and 

(c) a "re-transfer" and "re-assignment" were references to respectively a "transfer" and "assignment"." 

22.7 Each Party (other than the Increase Lender) irrevocably authorises the Facility Agent to execute any duly completed 
Increase Confirmation on its behalf. 

2.3 Na tu re of a Finance Party's rights and obligations 

Unless otherwise agreed by all the Finance Parties: 

2.3.l the obligations ofa Finance Party under the Finance Documents are several; 
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232 failure by a Finance Party to perform its obligations does not affect the obligations of any other Party under the Finance 

Documents; 

2.3.3 no Finance Party is responsible for the obligations of any other Finance Party under the Finance Documents; 

2.3.4 the rights of a Finance Party under the Finance Documents are separate and independent rights; 

2.3.5 a debt arising under the Finance Documents to a Finance Party is a separate and independent debt; and 

2.3.6 a Finance Party may, except as otherwise stated in the Finance Documents, separately enforce those rights. 

3. PURPOSE 

3.1 Purpose 

The Company shall apply all amounts borrowed by it under the Facility towards the general corporate purposes of the Group 
and in compliance with the Licence, but not in the case of any utilisation of any Ancillary Facility towards any prepayment of 
any Loan. 

3.2 No obligation to monitor 

No Finance Party is bound to monitor or verify any amount borrowed pursuant to this Agreement 

4. CONDITTONS PRECEDENT 

4.1 Conditions precedent documents 

A Request may not be given until the Facility Agent has notified the Company and the Lenders that it has received (or waived 
receipt of) all of the documents and evidence set out in Schedule 2 (Conditions Precedent Documents) in form and substance 
satisfactory to the Facility Agent The Facility Agent shall give this notification to the Company and the Lenders upon being so 
satisfied. 

4.2 Further conditions precedent 

The obligations of each Lender to participate in any Loan are subject to the further conditions precedent that on both the date of 
the Request and the Drawdown Date for that Loan: 

42.l the Repeating Representations are correct in all material respects; and 

422 no Default or, in the case of a Rollover Loan, no Event of Default is outstanding or would result from the Loan. 

4.3 Conditions relating to Optional Currencies 
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4.3.1 A currency will constitute an Optional Currency in relation to a Loan if: 

(a) it is readily available in the amount required and freely convertJ.ble into the Base Currency in the Relevant 
Interbank Market on the Quotation Day and the Drawdown Date for that Loan; and 

(b) it is euros or U.S. Dollars or has been approved by the Facility Agent (acting on the instructions of all the 
Lenders) on or prior to receipt by the Facility Agent of the relevant Request for that Loan. 

4.3.2 If the Facility Agent has received a written request from the Company for a currency to be approved under paragraph 
(b) of sub-clause 4.3.1 above, the Facility Agent will confirm to the Company by the Specified Time: 

(a) whether or not the Lenders have granted their approval; and 

(b) if approval has been granted, the minimum amount (and, if required, integral multiples) for any subsequent Loan 
in that currency. 

4.4 Maximum number 

Unless the Facility Agent agrees, a Request may not be given if, as a result, there would be more than 20 Loans outstanding. 

5. UTILISATION 

5.1 Giving of Requests 

5.1.I The Company may borrow a Loan by giving to the Facility Agent a duly completed Request not later than the 
Specified Time. 

5.1.2 Each Request is irrevocable. 

5.2 Completion of Requests 

5.2.I A Request for a Loan will not be regarded as having been duly completed unless: 

(a) the Drawdown Date is a Business Day falling within the Availability Period; 

(b) the currency and amount of the Loan comply with Clause 5.3 (Currency and amount); and 

(c) the proposed Term complies with this Agreement 

5.2.2 Only one Loan may be requested in a Request 

5.3 Currency and amount 

5.3.1 The currency specified in a Request must be either the Base Currency or an Optional Currency. 
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532 The amount of the proposed Loan must be: 

(a) ifthe currency selected is the Base Currency, a minimum of £5,000,000 and an integral multiple of £1,000,00-0 
or, ifless, the Available Facility (or such other amount as the Facility Agent may agree); or 

(b) if the currency selected is an Optional Currency, the minimum amount (and if required, integral multiple) 
specified by the Facility Agent pursuant to paragraph (b) of sub-clause 4.3.2 of Clause 4.3 (Conditions relating 
to Optional Currencies) or, ifless, the Available Facility. 

5.4 Advance of Loan 

5.4.1 The Facility Agent must promptly notify each Lender of the details of the requested Loan and the amount of its share in 
that Loan. 

5.4.2 If the conditions set out in this Agreement have been met, and subject to Clause 9.2 (Cashless Rollover), each Lender 
shall make its participation in each Loan available by no later than 2.00pm on the Drawdown Date through its Facility 
Office. 

5.4.3 Save as set out in sub-clause 5.4.4 below, the amount of each Lender's share of the Loan will be its Pro Rata Share on 
the proposed Drawdown Date. 

5.4.4 If a Loan is made to repay Ancillary Outstandings, each Lender's participation in that Loan will be in an amount (as 
determined by the Facility Agent) which will result as nearly as possible in the aggregate amount of its participation in 
the Loans then outstanding bea.Png the same proportion tq the aggregate amount of the Loans then outstanding as its 
Commitment bears to the Total Commitments. 

5.4.5 No Lender is obliged to participate in a Loan ifas a result 

(a) the Base Currency Amount of its share in the aggregate amount of the Loans would exceed its Commitment; or 

(b) the Base Currency Amount of the Loans would exceed the Total Commitments. 

5.4.6 The Facility Agent shall determine the Base Currency Amount of each Loan which is to be made in an Optional 
Currency and shall notify each Lender of the amount, currency and the Base Currency Amount of each Loan, the 
amount of its participation in that Loan and, if different, the amount of that participation to be made available in 
accordance with Clause 17 (Payments), in each case by the Specified Time. 

6. EXTENSION OPTION 

6.1 The Company may by notice to the Facility Agent (the Initial Extension Request) not more than 60 days and not less than 30 
days before the first anniversary of the date of 
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the Amendment Agreement (the First Anniversary), request that the Final Maturity Date be extended for a further period of 
one year. 

6.2 The Company may by notice to the Facility Agent (the Second Extension Request) no more than 60 days and not less than 30 
days before the second anniversary of the date of the Amendment Agreement (the Second Anniversary), request that the Final 
Maturity Date: 

(a) with respect to Lenders who have agreed to the Initial Extension Request, be extended for a further period of 
one year; and/or 

(b) if no Initial Extension Request has been made, or with respect to Lenders who refused the Initial Extension 
Request 

(i) be extended for a period of one year; or 

(ii) be extended for a period of two years, 

as selected by the Company in the notice to the Facility Agent 

6.3 The Facility Agent must promptly notify the Lenders of any Initial Extension Request or Second Extension Request (an 
Extension Request). 

6.4 Each Lender may, in its sole discretion, agree to any Extension Request Each Lender that agrees to an Extension Request by 
the date falling 15 days before, the relevant anniversary of the date of this Agreement, will extend its Commitment for a further 
period of one year or two years, as set out in the relevant Extension Request, from the then current Final Maturity Date and the 
Final Maturity Date of that Lender will be extended accordingly. 

6.5 If any Lender fails to reply to an Extension Request on or before the date falling 15 days before the relevant anniversary of the 
date of this Agreement, it will be deemed to have refused that Extension Request and its Commitment will not be extended. 

6.6 Subject to Clause 6.8 below, each Extension Request is irrevocable. 

6. 7 If one or more (but not all) of the Lenders agree to an Extension Request, then the Facility Agent must notify the Company and 
the Lenders which have agreed to the extension, identifying in that notification which Lenders have not agreed to the Extension 
Request 

6.8 The Company may, on the basis that one or more of the Lenders have not agreed to the Extension Request and no later than 
the date falling 5 days before the relevant anniversary of the date of this Agreement, withdraw the request by notice to the 
Facility Agent which will promptly notify the Lenders. 

7. OPTIONAL CURRENCIES 

7.1 Selection 

7 .1.1 The Company must select the currency of a Loan in its Request The Company may select the Base Currency or an 
Optional Currency for a Loan. 
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7.1.2 Unless the Facility Agent otherwise agrees, the Loans may not be denominated at any one time in more than three 
currencies. 

7.2 Revocation of currency 

72.1 Notwithstanding any other term of this Agreement, if before the Specified Time on any Quotation Day the Facility 
Agent receives notice from a Lender that: 

(a) the Optional Currency requested is not readily available to it in the relevant interbank market in the amount and 
for the period required; or 

(b) participating in a Loan in the proposed Optional Currency might contravene any law or regulation applicable to 
it, 

the Facility Agent must give notice to the Company to that effect promptly and in any event before the Specified Time 

on that day. 

7 22 In this event: 

(a) that Lender must participate in the Loan in the Base Currency (in an amount equal to that Lender's proportion of 
the Base Currency Amount or, in respect ofa Rollover Loan, an amount equal to that Lender's proportion of the 
Base Currency Amount of the Rollover Loan that is due to be made); and 

(b) tJ:ie share of that Lender in the Loan and any other similarly affected Lender(s) wi~ be treated as a separate L~an 
denominated in the Base Currency during that Term. 

7 23 Any part of a Loan treated as a separate Loan under this sub-clause will not be taken into account for the purposes of 
any limit on the number of Loans or currencies outstanding at any one time. 

7.2.4 A Loan will still be treated as a Rollover Loan if it is not denominated in the same currency as the maturing Loan by 
reason only of the operation of this sub-clause. 

7.3 Optional Currency equivalents 

Except as expressly provided in this Agreement, the equivalent in the Base Currency of a Loan or part of a Loan in an Optional 
Currency for the purposes of calculating: 

7.3.l whether any limit under this Agreement has been exceeded; 

7.3.2 the amount ofa Loan; 

7.33 the share ofa Lender in a Loan; 

73.4 the amount of any repayment ofa Loan; or 

7.3.5 the undrawn amount ofa Lender's Commitment, 
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is its Base Currency Amount 

8. ANCILLARY FACILITIES 

8.1 Type of Facility 

An Ancillary Facility may be by way of: 

8.1.1 a multicurrency overdraft facility; 

8.1.2 a multicurrency guarantee, bonding, documentary or stand-by letter of credit facility; 

8.1.3 a short term multicurrency loan facility; 

8.1.4 a derivatives facility; 

8.1.5 a foreign exchange facility; or 

8.1.6 any other multicurrency facility or accommodation required in connection with the business of the Group and which is 
agreed by the Company with an Ancillary Lender. 

8 .2 Availability 

8.2.1 If the Company and a Lender agree and except as otherwise provided in this Agreement, the Lender may provide all or 
part of its Commitment as an Ancillary Facility. 

822 An Ancillary Facility shall not be made available unless, not later than three Business Days prior to the Ancillary 
Commencement Date for an Ancillary Facility, the Facility Agent has received from the Company: 

(a) a notice in writing of the establishment of an Ancillary Facility and specifying: 

(i) the proposed Ancillary Commencement Date and expiry date of the Ancillary Facility; 

(ii) the proposed type of Ancillary Facility to be provided; 

(iii) the proposed Ancillary Lender; 

(iv) the proposed Ancillary Commitment, the maximum amount of the Ancillary Facility and, in the case ofa 
Multi-account Overdraft, its Designated Gross Amount and its Designated Net Amount; 

(v) the proposed currency of the Ancillary Facility (if not denominated in the Base Currency); and 
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(b) any other information which the Facility Agent may reasonably request in connection with the Ancillary 
Facility. 

82.3 The Facility Agent shall promptly notify the Ancillary Lender and the other Lenders of the establishment of an 
Ancillary Facility. 

82.4 Subject to compliance with sub-clause 8.2.2 above: 

(a) the Lender concerned will become an Ancillary Lender; and 

(b) the Ancillary Facility will be available, 

with effect from the date agreed by the Company and the Ancillary Lender. 

8.3 Terms of Ancillary Facilities 

83.1 Except as provided below, the terms of any Ancillary Facility will be those agreed by the Ancillary Lender and the 
Company. 

8.32 Those terms: 

(a) must be based upon normal commercial terms at that time (except as varied by this Agreement); 

(b) may only allow the Company to use the Ancillary Facility; 

( c) may not allow the Ancillary Outstandings to exceed the Ancillary Commitment; 

(d) may not allow the Ancillary Commitment of a Lender to exceed the Available Commitment of that Lender 
(before taking into account the effect of the Ancillary Facility on that Available Commitment); and 

( e) must require that the Ancillary Commitment is reduced to nil, and that all Ancillary Outstandings are repaid not 
later than the Final Maturity Date (or such earlier date as the Commitment of the relevant Ancillary Lender (or 
its Affiliate) is reduced to zero). 

83 .3 If there is any inconsistency between any term of an Ancillary Facility and any term of this Agreement, this Agreement 
shall prevail except for (i) Clause 24.3 (Calculations) which shall not prevail for the purposes of calculating fees, 
interest or commission relating to an Ancillary Facility; (ii) an Ancillary Facility comprising more than one account 
where the terms of the Ancillary Documents shall prevail to the extent required to permit the netting of balances on 
those accounts; and (iii) where the relevant term of this Agreement would be contrary to, or inconsistent with, the law 
governing the relevant Ancillary Document, in which case that term of this Agreement shall not prevail. 

8.3.4 Interest, commission and fees on Ancillary Facilities are dealt with in Clause 25.6 (Interest, commission and fees on 
Ancillary Facilities). 

-------------- ---------------------
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8.4 Repayment of Ancillary Facility 

8.4.l An Ancillary Facility shall cease to be available on the Final Maturity Date or such earlier date on which its expiry date 
occurs or on which it is cancelled in accordance with the terms of this Agreement 

8.42 If an Ancillary Facility expires or is cancelled in accordance with its tenns the Ancillary Commitment of the Ancillary 
Lender shall be reduced to zero. 

8.4.3 No Ancillary Lender may demand repayment or prepayment of any Ancillary Outstandings prior to the expiry date of 
the relevant Ancillary Facility unless: 

(a) required to reduce the Permitted Gross Outstandings of a Multi-account Overdraft to or towards an amount 
equal to its Designated Net Amount; 

(b) the Total Commitments have been cancelled in full, or all outstanding Loans have become due and payable in 
accordance with the tenns of this Agreement; 

(c) it becomes unlawful in any applicable jurisdiction for the Ancillary Lender to perform any of its obligations as 
contemplated by this Agreement or to fund, issue or maintain its participation in its Ancillary Facility (or it 
becomes unlawful for any Affiliate of the Ancillary Lender for the Ancillary Lender to do so); or 

(d) both: 

(i) the Available Commitmen!S; and 

(ii) the notice of the demand given by the Ancillary Lender, 

would not prevent the Company funding the repayment of those Ancillary Outstandings in full by way of Loan. 

8.4.4 If a Loan is made to repay Ancillary Outstandings in full, the relevant Ancillary Commitment shall be reduced to zero. 

8.5 Limitations on Ancillary Ootstandings 

The Company shall procure that 

8.5.1 the Ancillary Outstandings under any Ancillary Facility shall not exceed the Ancillary Commitment applicable to that 
Ancillary Facility; and 

8.52 in relation to a Multi-account Overdraft: 

(a) the Ancillary Outstandings shall not exceed the Designated Net Amount applicable to that Multi-account 
Overdraft; and 

(b) the Gross Outstandings shall not exceed the Designated Gross Amount applicable to that Multi-account 
Overdraft. 
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8.6 Information 

The Company and each Ancillary Lender shall, promptly upon request by the Facility Agent, supply the Facility Agent with 
any information relating to the operation of an Ancillary Facility (including the Ancillary Outstandings) as the Facility Agent 
may reasonably request from time to time. The Company consents to all such information being released to the Facility Agent 
and the other Finance Parties. 

8.7 Affiliates of Lenders as Ancillary Lenders 

8.7.1 Subject to the terms of this Agreement, an Affiliate of a Lender may become an Ancillary Lender. In such case, the 
Lender and its Affiliate shall be treated as a single Lender whose Commitment is the amount set out opposite the 
relevant Lender's name in Schedule 1 (Original Parties) and/or the amount of any Commitment transferred to or 
assumed by that Lender under this Agreement, to the extent (in each case) not cancelled, reduced or transferred by it 
under this Agreement 

8.7 2 The Company shall specify any relevant Affiliate of a Lender in any notice delivered by the Company to the Facility 
Agent pursuant to paragraph 8.2.2(a) of Clause 8.2 (Availability). 

8.7 3 If a Lender assigns all of its rights and benefits or transfers all of its rights and obligations to a New Lender, its Affiliate 
shall cease to have any obligations under this Agreement or any Ancillary Document 

8.7.4 Where this Agreement or any other Finance Document imposes an obligation on an Ancillary Lender and the relevant 
Ancillary Lender is an Affiliate of a Lender which is not a party to that document, the relevant Lender shall ensure that 
the obligation is performed by its Affiliate .. 

8.8 Commitment amounts 

Notwithstanding any other term of this Agreement, each Lender shall ensure that at all times its Commitment is not less than its 
Ancillary Commitment or the Ancillary Commitment of its Affiliate. 

8.9 Amendments and Waivers - Ancillary Facilities 

No amendment or waiver of a term of any Ancillary Facility shall require the consent of any Finance Party other than the 
relevant Ancillary Lender unless such amendment or waiver itself relates to or gives rise to a matter which would require an 
amendment of or under this Agreement (including, for the avoidance of doubt, under this Clause). In such a case, the 
provisions of this Agreement with regard to amendments and waivers will apply. 

9. REPAYMENT 

9.1 Repayment of Loans 
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9. I. I The Company must repay each Loan in full on its Maturity Date. No Loan may be outstanding after the Final Maturity 

Date. 

9. I 2 Subject to the other terms of this Agreement, any amounts repaid under sub-clause 9. I . I above may be re-borrowed. 

9.2 Cashless Rollover 

92.I Without prejudice to the Company's obligation under Clause 9. I above, if one or more Loans are to be made available 
to the Company: 

(a) on the same day that a maturing Loan is due to be repaid by the Company; 

(b) in the same currency as the maturing Loan (unless it arose as a result of the operation of Clause 7.2 (Revocation 
of currency); and 

(c) in whole or in part for the purpose of refinancing the maturing Loan, 

the aggregate amount of the new Loans shall be treated as if applied in or towards repayment of the maturing Loan so 

that: 

(i) ifthe amount of the maturing Loan exceeds the aggregate amount of the new Loans: 

(A) the Company will only be required to pay an amount in cash in the relevant currency equal to 
that excess; and 

(B) each Lender's participation (if any) in the new Loans shall be treated as having been made 
available and applied by the Company in or towards repayment of that Lender's participation (if 
any) in the maturing Loan and that Lender will not be required to make its participation in the 
new Loans available in cash; and 

(ii) if the amount of the maturing Loan is equal to or less than the aggregate amount of the new Loans: 

(A) the Company will not be required to make any payment in cash; and 

(B) each Lender will be required to make its participation in the new Loans available in cash only to 
the extent that its participation (if any) in the new Loans exceeds that Lender's participation (if 
any) in the maturing Loan and the remainder of that Lender's participation in the new Loans 
shall be treated as having been made available and applied by the Company in or towards 
repayment of that Lender's participation in the maturing Loan. 

IO. PREPAYMENT AND CANCELLATION 
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10 .1 Mandatory prepayment - illegality 

I 0.1.1 A Lender must notify the Company promptly if it becomes aware that it is unlawful in any jurisdiction for that Lender 
to perform any of its obligations under a Finance Document or to fund or maintain its share in any Loan. 

I 0.1.2 After notification under clause 10. 1.1 above: 

(a) the Company must repay or prepay the share of that Lender in each Loan made to it on the date specified in 
clause 10.1.3 below; and 

(b) the Commitments of that Lender will be immediately cancelled. 

I 0.13 The date for repayment or prepayment of a Lender's share in a Loan will be: 

(a) the Business Day following receipt by the Company of notice from the Lender under sub-clause 10.1.1 above; 
or 

(b) if later, the latest date allowed by the relevant law. 

l 0.2 Mandatory prepayment - change of control 

It: except in the context of a group reorganisation where the Company continues to be controlled directly or indirectly by PPL, 
the Company becomes aware of any person (whether alone or together with any associated person or persons) gaining control 
of the Company (for these purposes "associated person" means, in relation to any person, a person who is (i) "acting in 
concert" (as defined in the City Code on Takeovers and Mergers) with that perscin or (ii) a "connected pers0n" (as defined in 
section 839 of the Taxes Act) of that person and "control" means the relevant person satisfies any of the criteria set out in 
paragraphs (l)(a) to (c) of Section 1159 of the Companies Act 2006): 

I 02.1 within five days of such date, the Company shall give notice of such change of control to the Facility Agent; 

I 022 the Lenders and the Company shall immediately enter into negotiations for a period of not more than 45 days from the 
date of the change of control with a view to agreeing whether the Facility shall continue to be made available and on 
what terms; 

I 02.3 if no such agreement is reached within the said period of 45 days then: 

(a) any Lender may on 10 days' notice to the Facility Agent and to the Company require the repayment of its share 
in each Loan and the repayment of its Ancillary Outstandings and cancel its Commitment; and 

(b) the Majority Lenders may on 10 days' notice to the Company require repayment in full of all outstanding Loans 
and Ancillary Outstandings and cancel the Total Commitments; and 

102.4 a Lender shall not be obliged to fund any further loans under the Facility (except for a Rollover Loan) during the 
negotiation period set out in sub-clause 10.2.2, 
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and if no agreement is reached within such negotiation period, during the 10 day notice period set out in sub-clause 
10.2.3. 

10.3 Voluntary prepayment 

103.1 The Company may, by giving not less than five Business Days' prior written notice to the Facility Agent, prepay any 
Loan at any time in whole or in part. 

103.2 A prepayment of part of a Loan drawn in US Dollars must be in a minimum amount of $5,000,000 and an integral 
multiple ofU.S. $1,000,000. 

10.33 A prepayment of part ofa Loan drawn in Sterling must be in a minimum amount of£5,000,000 and an integral multiple 
of£1,000,000. 

10.3.4 A prepayment of part ofa Loan drawn in euros must be in a minimum amount of€5,000,000 and an integral multiple 
of€1,000,000. 

10.4 Automatic cancellation 

The Commitments of each Lender will be automatically cancelled at the close of business on the last day of the Availability 
Period. 

10.5 Voluntary cancellation 

I 0.5.1 The Company may, by giving not less than three Business Days' prior written notice to the Facility Agent, cancel the 
unutilised amount of the Total Commitments in whole or in part. 

I 0.5.2 Partial cancellation of the Total Commitments must be in a minimum amount of £5,000,000 and an integral multiple of 
£ 1,000,000. 

I 0.53 Any cancellation in part shall be applied against the Commitment of each Lender pro rata. 

10.6 Involuntary prepayment and cancellation 

I 0.6.1 If the Company is, or will be, required to pay to a Lender a Tax Payment or an Increased Cost, the Company may, 
while the requirement continues, give notice to the Facility Agent requesting prepayment and cancellation in respect of 
that Lender. 

I 0.6.2 After notification under sub-clause I 0.6.1 above: 

(a) the Company must repay or prepay that Lender's share in each Loan made to it on the date specified in sub
clause 10.6.3 below; and 

(b) the Commitments of that Lender will be immediately cancelled. 

I 0.63 The date for repayment or prepayment of a Lender's share in a Loan will be the last day of the current Term for that 
Loan or, if earlier, the date specified by the Company in its notification. 

------------- -----------------
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10.6.4 

(a) If any Lender becomes a Defaulting Lender, the Company may, at any time whilst the Lender continues to be a 
Defaulting Lender, give the Facility Agent 5 Business Days' notice of cancellation of the Available 
Commitment of that Lender. 

(b) On the notice referred to in paragraph (a) above becoming effective, the Available Commitment of the 
Defaulting Lender shall immediately be reduced to zero. 

(c) The Facility Agent shall as soon as practicable after receipt of a notice referred to in paragraph (a) above, notify 
all the Lenders. 

10. 7 Re-borrowing of Loans 

Any voluntary prepayment of a Loan may be re-borrowed on the terms of this Agreement Any mandatory or involuntary 
prepayment of a Loan may not be re-borrowed. 

10.8 Miscellaneous provisions 

10.8.1 Any notice of prepayment and/or cancellation under this Agreement is irrevocable and must specify the relevant date(s) 
and the affected Loans and Commitments. The Facility Agent must notify the Lenders promptly of receipt of any such 
notice. 

10.8.2 All prepayments made under Clause 10.2 (Mandatory prepayment - change of control) shall be applied pro rota to 
each Lender's participation in such Loan. 

10.83 All prepayments under this Agreement must be made with accrued interest on the amount prepaid. No premium or 
penalty is payable in respect of any prepayment except for Break Costs. 

10.8.4 The Majority Lenders may agree a shorter notice period for a voluntary prepayment or a voluntary cancellation. 

10.8.5 No prepayment or cancellation is allowed except in accordance with the express terms of this Agreement 

10.8.6 Subject to Clause 2.2 (Increase), no amount of the Total Commitments cancelled under this Agreement may 
subsequently be reinstated. 

11. INTEREST 

11.1 Calculation of interest 

The rate of interest on each Loan for each Term is the percentage rate per annum equal to the aggregate of the applicable: 

11.1.l Margin; and 

------------ ---------- ----------------
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11.12 LIBOR or, in relation to any Loan in euro, EURIBOR. 

11.2 Payment of interest 

Except where it is provided to the contrary in this Agreement, the Company must pay accrued interest on each Loan made to it 
on the last day of each Term and also, if the Term is longer than six months, on the dates falling at six-monthly intervals after 
the first day of that Term. 

11.3 Interest on overdue amounts 

11.3.1 If the Company fails to pay any amount payable by it under the Finance Documents, it must immediately on demand by 
the Facility Agent pay interest on the overdue amount from its due date up to the date of actual payment, both before, 
on and after judgment 

11.32 Interest on an overdue amount is payable at a rate determined by the Facility Agent to be one per cent per annum 
above the rate which would have been payable if the overdue amount had, during the period of non-payment, 
constituted a Loan in the currency of the overdue amount For this purpose, the Facility Agent may (acting reasonably): 

(a) select successive Terms of any duration ofup to three months; and 

(b) determine the appropriate Quotation Day for that Term. 

11.3 .3 Notwithstanding sub-clause 11.3 .2 above, if the overdue amount is a principal amount of a Loan and becomes due and 
payable prior to the last day of its current Tenn, then:. 

(a) the first Term for that overdue amount will be the unexpired portion of that Term; and 

(b) the rate of interest on the overdue amount for that first Term will be one per cent per annum above the rate then 
payable on that Loan. 

After the expiry of the first Term for that overdue amount, the rate on the overdue amount will be calculated in 

accordance with sub-clause 11.3.2 above. 

113 .4 Interest (if unpaid) on an overdue amount will be compounded with that overdue amount at the end of each of its Terms 
but will remain immediately due and payable. 

11.4 Notification of rates of interest 

The Facility Agent must promptly notify each relevant Party of the determination of a rate of interest under this Agreement 

12. TERMS 

12.1 Selection 

------------------------------ --- ---
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12.1.1 Each Loan has one Tenn only. 

12.12 The Company must select the Tenn for a Loan in the relevant Request 

12.1.3 Subject to the following provisions of this Clause, each Term for a Loan will be one, two, three or six months or for a 
period of one to thirty days or any other period agreed between the Company and the Lenders. 

12.1.4 The Company shall not use its right under paragraph 12.1.3 above to select for a Loan a Term of less than one month's 
duration more than six times in any calendar year. 

12.1.5 A Tenn for a Loan shall start on the Drawdown Date for that Loan. 

12.2 No overrunning the Final Maturity Date 

If a Tenn would otherwise overmn the Final Maturity Date, it will be shortened so that it ends on the Final Maturity Date. 

12.3 Other adjustments 

12.3.l The Facility Agent and the Company may enter into such other arrangements as they may agree for the adjustment of 
Terms and the consolidation and/or splitting of Loans. 

1232 Subject to Clause 12.3.3 below, if two or more Terms end on the same date, those Loans will, unless the Company 
specifies to the contrary in the Request for the next Tenn, be consolidated into, and treated as, a single Loan on the last 
day of the Term. 

12.3.3 Subject to Clause 4.4 (Maximum Number) and Clause 5.2 (Completion of Requests) if the Company requests in a 
Request that a Loan be divided into two or more Loans, that Loan will, on the last day of its Tenn, be so divided into 
the Base Currency Amounts specified in that Request, having an aggregate Base Currency Amount equal to the Base 
Currency Amount of the Loan immediately before its division. 

12.4 Notification 

The Facility Agent must notify the Company and the Lenders of the duration of each Tenn promptly after ascertaining its 
duration. 

13. MARKET DISRUPTION 

13.1 Failure of a Reference Bank to supply a rate 

Subject to the other provisions of this Clause, if LIBOR or, if applicable, EURIBOR is to be determined by reference to the 
Reference Banks but a Reference Bank does not supply a quotation by the Specified Trrne on the Quotation Day, the 
applicable LIBOR or EURIBOR will be determined on the basis of the quotations of the remaining Reference Banks. 
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13.2 Market disruption 

132.l In this Clause, each of the following events is a market disruption event 

(a) at or about noon on the Quotation Day for the relevant Term, LIBOR or if applicable EURIBOR is to be 
determined by reference to the Reference Banks and none or only one of the Reference Banks supplies a rate to 
the Facility Agent to determine LIBOR or, if applicable, EURIBOR for the relevant currency and Term; or 

(b) before close of business in London on the Quotation Day for the relevant Tenn, the Facility Agent receives 
notification from a Lender or Lenders whose participations in the relevant Loan exceed 50% of that Loan that 
the cost to it (or them) of funding its participation in that Loan from whatever source it may reasonably select 
would be in excess ofLIBOR or, if applicable, EURIBOR for the relevant Term 

1322 The Facility Agent must promptly notify the Company and the Lenders ofa market disruption event 

132.3 After notification under sub-clause 13.2.1 (a) above, the rate of interest on each Lender's share in the affected Loan for 
the relevant Term will be the aggregate of the applicable: 

(a) Margin; and 

(b) rate notified to the Facility Agent by that Lender as soon as practicable, and in any event before interest is due to 
be paid in respect of that Term, to be that which expresses as a percentage rate per annum the cost to that 
Lender of funding its share in that Loan from whatever source it may reasonably select 

13.3 AlternatiVe basis of interest or funding 

13.3.1 lfa market disruption event occurs and the Facility Agent or the Company so requires, the Company and the Facility 
Agent must enter into negotiations for a period of not more than 30 days with a view to agreeing an alternative basis for 
determining the rate of interest and/or funding for the affected Loan and any future Loan. 

13.32 Any alternative basis agreed will be, with the prior consent of all the Lenders, binding on all the Parties. 

14. TAX GROSS-UP AND INDEMNITIES 

14. l Definitions 

14.1.1 In this Agreement: 
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"Qualifying Lender" means: 

(a) a Lender (other than a Lender within paragraph (b) below) which is beneficially entitled to interest payable to 
that Lender in respect of an advance under a Finance Document and is: 

(i) a Lender: 

(A) which is a bank (as defined for the purpose of section 879 of ITA) making an advance under a 
Finance Document; or 

(B) in respect of an advance made under a Finance Document by a person that was a bank (as 
defined for the purpose of section 879 ofIT A) at the time that that advance was made, 

and which is within the charge to United Kingdom corporation tax as respects any payments of interest made in respect of that advance; or 

(ii) a Lender which is: 

(A) a company resident in the United Kingdom for United Kingdom tax purposes; 

(B) a partnership each member of which is: 

(1) a company so resident in the United Kingdom; or 

(2) a company not so resident in the United Kingdom which carries on a trade in the United 
Kingdom through a permanent establishment and which brings into account in 
eomputing its chargeable profits (within the meaning of section 19 of the CtA) the 
whole of any share of interest payable in respect of that advance that falls to it by reason 
of Part 17 of the CTA; or 

(C) a company not so resident in the United Kingdom which carries on a trade in the United 
Kingdom through a permanent establishment and which brings into account interest payable in 
respect of that advance in computing the chargeable profits (within the meaning of section 19 of 
the CT A) of that company; or 

(iii) a Treaty Lender; or 

(b) a Lender which is a building society (as defined for the purpose of section 880 of ITA) making an advance 
under a Finance Document 
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''Tax Confirmation" means a confirmation by a Lender that the person beneficially entitled to interest payable to that 

Lender in respect of an advance under a Finance Document is either: 

(a) a company resident in the United Kingdom for United Kingdom tax purposes; 

(b) a partnership each member of which is: 

(i) a company so resident in the United Kingdom; or 

(ii) a company not so resident in the United Kingdom which canies on a trade in the United Kingdom 
through a permanent establishment and which brings into account in computing its chargeable profits 
(within the meaning of section 19 of the CTA) the whole of any share of interest payable in respect of 
that advance that falls to it by reason of Part 17 of the CTA; or 

(c) a company not so resident in the United Kingdom which carries on a trade in the United Kingdom through a 
permanent establishment and which brings into account interest payable in respect of that advance in computing 
the chargeable profits (within the meaning of section 19 of the CTA) of that company. 

''Tax Credit" means a credit against, relief or remission for, or repayment of any Tax. 

''Treaty Lender" means a Lender which: 

(a) is treated as a resident of a Treaty State for the purposes of the Treaty; 

(b) does not carry on a business in the United Kingdom through a permanenf establishment with whicli that 
Lender's participation in the Loan is effectively connected; and 

( c) meets all other conditions which must be met under the Treaty for residents of such Treaty State to obtain full 
exemption from tax on interest imposed by the United Kingdom, except that for this purpose it shall be assumed 
that the following are satisfied: 

(i) any condition which relates (expressly or by implication) to the amounts or tenns of any Loan or the 
Finance Documents or any condition which relates (expressly or by implication) to there not being a 
special relationship between the Company and the Finance Party or between them both and another 
person; and 

(ii) any necessary procedural formality. 

"Treaty State" means a jurisdiction having a double taxation agreement (a "Treaty") with the United Kingdom which 

makes provision for full exemption from tax imposed by the United Kingdom on interest 
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"UK Non-Bank Lender" means where a Lender becomes a Party after the day on which this Agreement is entered into, 

a Lender which gives a Tax Confirmation in the assignment agreement or Transfer Certificate which it executes on 

becoming a Party. 

14.12 Unless a contrary indication appears, in this Clause 14 a reference to "determines" or "determined" means a 
determination made in the absolute discretion of the person making the determination. 

14.2 Tax gross-up 

142.l The Company shall make all payments to be made by it without any Tax Deduction, unless a Tax Deduction is 
required by law. 

1422 The Company shall promptly upon becoming aware that it must make a Tax Deduction (or that there is any change in 
the rate or the basis of a Tax Deduction) notify the Facility Agent accordingly. Similarly, a Lender shall notify the 
Facility Agent on becoming so aware in respect of a payment payable to that Lender. If the Facility Agent receives such 
notification from a Lender it shall notify the Company. 

14.2.3 If a Tax Deduction is required by law to be made by the Company, the amount of the payment due from the Company 
shall be increased to an amount which (after making any Tax Deduction) leaves an amount equal to the payment which 
would have been due if no Tax Deduction had been required. 

14.2.4 A payment shall not be increased under sub-clause 14.2.3 above by reason of a Tax Deduction on account of Tax 
imposed by the United Kingdom, if on the date on which the payment falls due: 

(a) the payment could have been made to the relevant Lender without a Tax Deduction if the Lender had been a 
Qualifying Lender, but on that date that Lender is not or has ceased to be a Qualifying Lender other than as a 
result of any change after the date it became a Lender under this Agreement in (or in the interpretation, 
administration, or application ot) any law or Treaty, or any published practice or published concession of any 
relevant taxing authority; or 

(b) the relevant Lender is a Qualifying Lender solely by virtue of paragraph (a Xii) of the definition of Qualifying 
Lender and: 

(i) an officer of HM Revenue & Customs has given (and not revoked) a direction (a "Direction") under 
section 931 of the IT A which relates to the payment and that Lender has received from the Company a 
certified copy of that Direction; and 

(ii) the payment could have been made to the Lender without any Tax Deduction if that Direction had not 
been made; or 

(c) the relevant Lender is a Qualifying Lender solely by virtue of paragraph (aXii) of the definition of Qualifying 
Lender and: 

------- -------------
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(i) the relevant Lender has not given a Tax Confinnation to the Company; and 

(ii) the payment could have been made to the Lender without any Tax Deduction if the Lender had given a 
Tax Confirmation to the Company on the basis that the Tax Confirmation would have enabled the 
Company to have formed a reasonable belief that the payment was an "excepted payment" for the 
purpose of section 930 of the ITA; or 

(d) the relevant Lender is a Treaty Lender and the Company making the payment is able to demonstrate that the 
payment could have been made to the Lender without the Tax Deduction had that Lender complied with its 
obligations under sub-clause 14.2.7 below. 

142.5 If the Company is required to make a Tax Deduction, the Company shall make that Tax Deduction and any payment 
required in connection with that Tax Deduction within the time allowed and in the minimum amount required by law. 

14.2.6 Within thirty days of making either a Tax Deduction or any payment required in connection with that Tax Deduction, 
the Company making that Tax Deduction shall deliver to the Facility Agent for the Finance Party entitled to the 
payment a statement under Section 975 of the ITA, or other evidence reasonably satisfactory to that Finance Party that 
the Tax Deduction has been made or (as applicable) any appropriate payment paid to the relevant taxing authority. 

142.7 

(a) Subject to paragraph (b) below, a Treaty Lender and the Company which makes a payment to which that 
Treaty Lender is entitled shall co-operate in completing any procedural formalities necessary for that Company 
to _obtain authorisation to make that payment without a T_ax Deduction. 

(b) Nothing in paragraph (a) above shall require a Treaty Lender to: 

(i) register under the HMRC DT Treaty Passport scheme; 

(ii) apply the HMRC DT Treaty Passport scheme to any Loan if it has so registered; or 

(iii) file Treaty forms if it has included an indication to the effect that it wishes the HMRC DT Treaty 
Passport scheme to apply to this Agreement in accordance with paragraph 14.2. l 0 below or paragraph 
14.6. l of Clause 14.6 (HMRC D T Treaty Passport scheme confirmation) and the Company making that 
payment has not complied with its obligations under paragraph 14.2.11 below or paragraph 14.6.2 of 
Clause 14.6 (HMRC DT Treaty Passport scheme confirmation). 
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14.2.8 A UK Non-Bank Lender which becomes a Party on the day on which this Agreement is entered into gives a Tax 
Confinnation to the Company by entering into this Agreement 

142.9 A UK Non-Bank Lender shall promptly notify the Company and the Facility Agent if there is any change in the 
position from that set out in the Tax Confirmation. 

142.10 A Treaty Lender which becomes a Party on the day on which this Agreement is entered into that holds a passport under 
the HMRC DT Treaty Passport scheme, and which wishes that scheme to apply to this Agreement, shall include an 
indication to that effect (for the benefit of the Facility Agent and without liability to the Company) by including its 
scheme reference number and its jurisdiction of tax residence opposite its name in Schedule l (Original Parties). 

142.11 Where a Lender includes the indication descnbed in paragraph 14.2.10 above in Schedule l (Original Parties), the 
Company shall file a duly completed form DTTP2 in respect of such Lender with HM Revenue & Customs within 30 
days of the date of this Agreement and shall promptly provide the Lender with a copy of that filing provided that the 
Company shall not be liable in respect of any non-compliance with its obligations under this Clause 14.2.11 where such 
non-compliance is due to circumstances beyond the control of the Company (including, without limitation, any delay, 
failure or omission on the part of the relevant Lender or the Facility Agent to comply with any obligation owed to the 
Company, or to any inaccuracy in any information provided by the relevant Lender or the Facility Agent in connection 
with the DT Treaty Passport scheme). 

14.2.12 Any Lender which has confirmed that it is entitled to use its DT Treaty Passport in accordance with Clause 14.2.10 or 
Clause 14.6.l will reasonably promptly notify the Facility Agent and the Company if at any time it ceases to holds a 
passport under the HMRC DT Treaty Passport scheme or if it ceases to be able to use such passport as a Lender. 

14.2.13 If a Lender has not included an indication to the effect that it wishes the HMRC DT Treaty Passport scheme to apply to 
this Agreement in accordance with sub-clause 14.2.10 above or sub-clause 14.6.l of Clause 14.6 (HMRC DT Treaty 
Passport scheme confirmation), the Company shall not file any form relating to the HMRC DT Treaty Passport scheme 
in respect of that Lender's Commitment or its participation in any Loan. 

14.3 Tax indemnity 

143.1 Except as provided below, the Company must, within three Business Days of demand, indemnify a Finance Party 
against any loss or liability which that Finance Party (in its absolute discretion) determines will be or has been suffered 
(directly or indirectly) by that Finance Party for or on account of Tax in relation to a payment received or receivable (or 
any payment deemed to be received or receivable) under a Finance Document 
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14.32 Sub-clause 14.3. l above does not apply to any Tax assessed on a Finance Party under the laws of the jmisdiction in 

which: 

(a) that Finance Party is incorporated or, if different, the jurisdiction (or jurisdictions) in which that Finance Party is 
treated as resident for tax purposes; or 

(b) that Finance Party's Facility Office is located in respect of amounts received or receivable in that jurisdiction, 

if that Tax is imposed on or calculated by reference to the net income received or receivable by that Finance Party. 

However, any payment deemed to be received or receivable, including any amount treated as income but not actually 

received by the Finance Party, such as a Tax Deduction, will not be treated as net income received or receivable for this 

purpose. 

143.3 Sub-clause 14.3.1 above does not apply to any Tax assessed on a Finance Party to the extent the loss or liability: 

(a) is compensated for by an increased payment under Clause 14.2 (Tax gross-up); 

(b) would have been compensated for by an increased payment under Clause 14.2 (Tax gross-up) but was not so 
compensated solely because one of the exclusions in Clause 14.2 (Tax gross-up) applied; or 

( c) relates to a FA TCA Deduction required to be made by a Party. 

14.3.4 A Finance Party making, or intending to make, a claim under sub-clause 14.3.l above must promptly notify the 
Company of the event which will give, m has given, rise to the claim. 

14.4 Tax Credit 

If the Company makes a Tax Payment and the relevant Finance Party has obtained, used and retained any Tax Credit that is 
attributable to that Tax Payment, then, if in its discretion (acting reasonably) it can do so without any further adverse 
consequences for it, that Finance Party must pay an amount to the Company which that Finance Party determines (in its 
discretion, acting reasonably) will leave it (after that payment) in the same after-tax position as it would have been in if the Tax 
Payment had not been required to be made by the Company. The relevant Finance Party shall take those steps it considers in its 
opinion reasonable to seek and claim any tax credit 

14.5 Lender Status Confirmation 
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Each Lender which becomes a Party to this Agreement after the date of this Agreement shall indicate, in the Transfer 
Certificate, assignment agreement or Increase Confirmation which it executes on becoming a Party, and for the benefit of the 
Facility Agent and without liability to the Company, which of the following categories it falls in: 

14.5.l not a Qualifying Lender; 

14.5 2 a Qualifying Lender (other than a Treaty Lender); or 

14.53 a Treaty Lender. 

If a New Lender fails to indicate its status in accordance with this Clause 14.5 then such New Lender shall be treated for the 
purposes of this Agreement as if it is not a Qualifying Lender until such time as it notifies the Facility Agent which category 
applies (and the Facility Agent, upon receipt of such notification, shall inform the Company). For the avoidance of doubt, a 
Transfer Certificate or assignment agreement shall not be invalidated by any failure of a Lender to comply with this Clause 
14.5. 

14.6 HMRC DT Treaty Passport scheme confirmation 

14.6.l A New Lender that is a Treaty Lender that holds a passport under the HMRC DT Treaty Passport scheme, and which 
wishes that scheme to apply to this Agreement, shall include an indication to that effect (for the benefit of the Facility 
Agent and without liability to the Company) in the Transfer Certificate or Increase Confirmation which it executes by 
including its scheme reference number and its jurisdiction of tax residence in that Transfer Certificate or Increase 
Confirmation. 

. . 
14.62 Where a New Lender includes the indication descnbed in sub-clause 14.6.1 above in the relevant Transfer Certificate or 

Increase Confinnation the Company shall file a duly completed form DTTP2 in respect of such Lender with HM 
Revenue & Customs within 30 days of the relevant Transfer Date and shall promptly provide the Lender with a copy of 
that filing. 

14.7 Stamp taxes 

The Company shall pay and, within three Business Days of demand, indemnify each Finance Party against any cost, loss or 
liability that Finance Party incurs in relation to all stamp duty, registration and other similar Taxes payable in respect of any 
Finance Document, except for any such Tax payable in respect of a Transfer Certificate or other transfer or disposal of a 
Lender's rights or obligations under a Finance Document 

14.8 VAT 

14.8.l All amounts set out, or expressed in a Finance Document to be payable by any Party to a Finance Party which (in 
whole or in part) constitute the consideration for a supply or supplies for VAT purposes shall be deemed to be exclusive 
of any VAT which is chargeable on such supply or supplies, and accordingly, subject to sub-clause 14.8.2 below, if 
VAT is or becomes chargeable on any supply made by any Finance Party to any Party under a Finance Document, that 
Party shall 
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pay to the Finance Party (in addition to and at the same time as paying any other consideration for such supply) an 
amount equal to the amount of such VAT (and such Finance Party shall promptly provide an appropriate VAT mv01ce 
to such Party). 

14.82 If VAT is or becomes chargeable on any supply made by any Finance Party (the " Supplier") to any other Finance 
Party (the "Recipienf') under a Finance Document, and any Party other than the Recipient (the "Subject Party") is 
required by the tenns of any Finance Document to pay an amount equal to the consideration for such supply to the 
Supplier (rather than being required to reimburse the Recipient in respect of that consideration), such Party shall also 
pay to the Supplier (in addition to and at the same time as paying such amount) an amount equal to the amount of such 
VAT. The Recipient will promptly pay to the Subject Party an amount equal to any credit or repayment obtained by the 
Recipient from the relevant tax authority which the Recipient reasonably determines is in respect of such VAT. 

14.83 Where a Finance Document requires any Party to reimburse or indemnify a Finance Party for any cost or expense, that 
Party shall reimburse or indemnify (as the case may be) such Finance Party for the full amount of such cost or expense, 
including such part thereof as represents VAT, save to the extent that such Finance Party reasonably determines that it 
is entitled to credit or repayment in respect of such VAT from the relevant tax authority. 

14.8.4 Any reference in this Clause 14.8 to any Party shall, at any time when such Party is treated as a member of a group for 
VAT purposes, include (where appropriate and unless the context otherwise requires) a reference to the representative 
member of such group at such time (the term "representative member'' to have the same meaning as in the Value Added 
Tax Act 1994). 

14.9 FA TCA Information 

14.9.1 Subject to sub-cfause 14.9.3 below, each Party shall, within ten Business Days of a reasonable request by another 
Party: 

(a) confirm to that other Party whether it is: 

(i) a FA TCA Exempt Party; or 

(ii) not a FA TCA Exempt Party; and 

(b) supply to that other Party such forms, documentation and other infonnation relating to its status under FATCA 
as that other Party reasonably requests for the purposes of that other Party's compliance with FA TCA; 

( c) supply to that other Party such forms, documentation and other information relating to its status as that other 
Party reasonably requests for the purposes of that other Party's compliance with any other law, regulation, or 
exchange of information regime. 

·------------ --- - --- ---
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14.9.2 If a Party confirms to another Party pursuant to paragraph (a) of sub-clause 14.9.1 above that it is a FATCA Exempt 
Party and it subsequently becomes aware that it is not, or has ceased to be a FATCA Exempt Party, that Party shall 
notify that other Party reasonably promptly. 

14.9.3 Sub-clause 14.9.1 above shall not oblige any Finance Party to do anything, and paragraph (c) of sub-clause 14.91. 
above shall not oblige any other Party to do anything, which would or might in its reasonable opinion constitute a 
breach of: 

(a) any law or regulation; 

(b) any fiduciary duty; or 

( c) any duty of confidentiality. 

14.9.4 If a Party fails to confirm whether or not it is a FATCA Exempt Party or to supply forms, documentation or other 
information requested in accordance with paragraph (a) or (b) of sub-clause 14.9.1 above (including, for the avoidance 
of doubt, where sub-clause 14.9.3 above applies), then such Party shall be treated for the purposes of the Finance 
Documents (and payments under them) as if it is not a FATCA Exempt Party until such time as the Party in question 
provides the requested confirmation, forms, documentation or other infonnation. 

14.10 FATCA Deduction 

14.10.1 Each Party may make any FATCA Deduction it is required to make by FATCA, and any payment required in 
connection with th~t FATCA Deduction, and po Party shall be required ~o increase any payment in .respect of which it 
makes such a FA TCA Deduction, or otherwise compensate the recipient of the payment for that FA TCA Deduction. 

14.l 0.2 Each Party shall promptly, upon becoming aware that it must make a FATCA Deduction (or that there is any change in 
the rate or the basis of such FATCA Deduction), notify the Party to whom it is making the payment and, in addition, 
shall notify the Company, the Facility Agent and the other Finance Parties. 

15. INCREASED COSTS 

15.l Increased Costs 

Except as provided below in this Clause, the Company must pay to a Finance Party the amount of any Increased Cost incurred 
by that Finance Party or any of its Affiliates as a result of: 

15. I. I the introduction of, or any change in., or any change in the interpretation or application of, any law or regulation; 

15.12 compliance with any law or regulation made after the date of this Agreement provided that for the purposes of this 
Agreement and any other Finance 
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Document, Dodd-Frank shall be deemed to be a law or regulation made after the date of this Agreement; or 

15 .13 the implementation or application o( or compliance with, Basel Ill or CRD IV or any law or regulation that implements 
or applies Basel III or CRD IV. 

15.2 Exceptions 

The Company need not make any payment for an Increased Cost to the extent that the Increased Cost is: 

152.I compensated for under another Clause or would have been but for an exception to that Clause; 

1522 a Tax on the overall net income ofa Finance Party or any of its Affiliates; 

15.2.3 attributable to a FATCA Deduction required to be made by a Party; 

152.4 attributable to a Finance Party or its Affiliate wilfully failing to comply with any law or regulation; 

152.5 attnbutable to the implementation or application of or compliance with the "International Convergence of Capital 
Measurement and Capital Standards, a Revised Framework" published by the Basel Committee in June 2004 in the 
form existing on the date of this Agreement (but excluding any amendment arising out of Basel III) (Basel Il) or any 
other law or regulation which implements Basel II (whether such implementation, application or compliance is by a 
government, regulator, Finance Party or any of its Affiliates); or 

152.6 not notified by the relevant Finance Party to the Facility Agent and the Company within three Months of that Finance 
Party becoming aware of such Increased Cost 

15.3 Claims 

A Finance Party intending to make a claim for an Increased Cost must notify the Company promptly of the circumstances 
giving rise to, and the amount ot: the claim. 

16. MITIGATION 

16.l Mitigation 

16.1.I Each Finance Party must, in consultation with the Company (other than upon the occurrence of an event referred to at 
paragraph (d) below where no such consultation is required), take all reasonable steps to mitigate any circumstances 
which arise and which result or would result in the Facility ceasing to be available or: 

(a) any Tax Payment or Increased Cost being payable to that Finance Party; 
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(b) that Finance Party being able to exercise any right of prepayment and/or cancellation under this Agreement by 
reason of any illegality; 

(c) that Finance Party incurring any cost of complying with the minimum reserve requirements of the European 
Central Bank; or 

( d) the occurrence of any market disruption event, 

including transferring its rights and obligations under the Finance Documents to an Affiliate or changing its Facility 

Office. 

16.12 A Finance Party is not obliged to take any step under this Clause 16 if, in the opinion of that Finance Party (acting 
reasonably), to do so might be prejudicial to it 

16.1.3 Each Finance Party must promptly notify the Company of any circumstances as descnbed in paragraphs (a) to (d) of 
sub-clause 16. l.l of this Clause 16.1. 

I 6. I .4 The Company must indemnify each Finance Party for all costs and expenses reasonably incurred by it as a result of any 
step taken under this Clause 16.1. 

16.1 .5 This Clause does not in any way limit the obligations of the Company under the Finance Documents. 

16.2 Substitution 

Notwithstanding Clause 16.l (Mitigation), if any circumstances arise which result in:· 

I 62. I any Tax Payment or Increased Cost being payable to that Finance Party; 

I 62.2 that Finance Party being able to exercise any right of prepayment and/or cancellation under this Agreement by reason of 
any illegality; 

16.2.3 that Finance Party incurring any cost of complying with the minimum reserve requirements of the European Central 
Bank; 

I 62.4 the occurrence of any market disruption event; or 

I 62.5 any Lender becoming a Non-Consenting Lender, 

then the Company, at its expense, at any time within 180 days after the occurrence of the relevant event or circumstance, so 
long as no Default is outstanding, may by notice to the Facility Agent and such Finance Party require it (and, if applicable, its 
Affiliate) to (and to the extent permitted by law such Finance Party or, if applicable, its Affiliate shall) novate pursuant to 
Clause 29 (Changes to the Parties) all (and not part only) of its rights and obligations under this Agreement to a bank, financial 
institution, trust, fund or other entity (a "Replacement Finance Party") selected by the Company, and which is acceptable to 
the Facility Agent (acting reasonably) (unless the Facility Agent is an Impaired Agent), which confirms its willingness to 
assume and does assume all the obligations of the transferring Finance Party (including the assumption of the transferring 
Finance Party's participations or unfunded participations (as the case may be) on the 
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same basis as the transferring Finance Party) for a purchase price in cash payable at the time of transfer equal to the outstanding 
principal amount of such Finance Party's participation in the outstanding Loans and all accrued interest (to the extent that the 
Facility Agent has not given a notification under Clause 29.9 (Pro rata interest settlement)), Break Costs and other amounts 
payable to such Finance Party under the Finance Documents provided that: 

I 6.2.6 the Company shall have no right to replace the Facility Agent; 

162.7 neither the Facility Agent nor such Finance Party shall have any obligation to the Company to find a Replacement 
Finance Party; 

I 6.2.8 the transfer must take place no later than 14 days after the notice referred to above; 

162.9 in no event shall such Finance Party be required to pay or surrender to the Replacement Finance Party any of the fees 
received by such Finance Party pursuant to the Finance Documents; and 

I 62. Io the Finance Party shall only be obliged to transfer its rights and obligations pursuant to this Clause 16.2 once it is 
satisfied that it has complied with all necessary "know your customer" or other similar checks under all applicable laws 
and regulations in relation to that transfer to the Replacement Finance Party. 

16.3 Conduct of business by a Finance Party 

No term of this Agreement will: 

16.3.I interfere with the right of any Finance Party to arrange its affairs (Tax or otherwise) in whatever manner it thinks fit or 
oblige any Finance Part)r to investigate or claim any Tax Credit; or · · 

16.32 oblige any Finance Party to disclose any infonnation relating to its affairs (Tax or otherwise) or any computation in 
respect of Tax. 

17. PAYMENTS 

17.1 Place 

Unless a Finance Document specifies that payments under it are to be made in another manner, all payments by a Party (other 
than the Facility Agent) under the Finance Documents, excluding a payment under the temlS of an Ancillary Document, must 
be made to the Facility Agent to its account at such office or bank: 

I 7. I. I in the principal financial centre of the country of the relevant currency; or 

I 7. I 2 in the case of euro, in the principal financial centre of a Participating Member State or London, 

as it may notify to that Party for this purpose by not less than five Business Days' prior notice. 

--------- ---- ------
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17.2 Funds 

Payments under the Finance Documents to the Facility Agent must be made for value on the due date at such times and in such 
funds as the Facility Agent may specify to the Party concerned as being customary at the time for the settlement of transactions 
in the relevant currency in the place of payment 

17.3 Distribution 

17.3.l Each payment received by the Facility Agent under the Finance Documents for another Party must, except as provided 
below, be made available by the Facility Agent to that Party by payment (as soon as practicable after receipt) to its 
account with such office or bank: 

(a) in the principal financial centre of the country of the relevant currency; or 

(b) in the case of euro, in the principal financial centre of a Participating Member State or London, 

as it may notify to the Facility Agent for this purpose by not less than five Business Days' prior notice. 

17.32 The Facility Agent may apply any amount received by it for the Company in or towards payment (as soon as 
practicable after receipt) of any amount due from the Company under the Finance Documents or in or towards the 
purchase of any amount of any currency to be so applied. 

17.3.3 Where a sum is paid to the Facility Agent under this Agreement for another Party, the Facility Agent is not obliged to 
pay that sum to that Party until it has established that it has actually received it However, the Facility Agent may 
assume that the sum ha.5 been paid to it, and, ill reliance on that assumption, make available to that Party a 
corresponding amount If it transpires that the sum has not been received by the Facility Agent, that Party must 
immediately on demand by the Facility Agent refund any corresponding amount made available to it together with 
interest on that amount from the date of payment to the date of receipt by the Facility Agent at a rate calculated by the 
Facility Agent to reflect its cost of funds. 

17.4 Currency of account 

17.4.l Unless a Finance Document specifies that payments under it are to be made in a different manner, the currency of each 
amount payable under the Finance Documents is determined under this Clause. 

17.42 Interest is payable in the currency in which the relevant amount in respect of which it is payable is denominated. 

SL'J'CI-:! 1-'l-'L..,.._i:h .L:::: ·:j,::j z:·r1 " ... •1-1r.·: tr ')\+.:It ·J::.,l,rff:'ltqt.,,·j·~~ ...... 
The J:nforrn.tlOfJ cnntllfilod heran may not bo coplQd, ~tod or dis::trl.burod ttrtd 1:3 nor wan-anffJd to bo .ccurme. oomplnto or tamr#y Thou_.. DSRJmo:s aJJ nsks fo-r my dlJm3Q(lS or losses an::sJng from my u.so of thl:ti mfonn.tUJn 
mcept to th• extent such d.amBQcs or /o(;SQ3 Cl!nnot ~ fimltod or exdudod by appllcabJo l8rlf Pas1 flnllnCkM p.wforrrJ.anC!J i.. no guarantee of futurt1 rosutra 



17.43 A repayment or prepayment of any principal amount (or overdue amount) is payable in the currency in which that 
principal amount (or overdue amount) is denominated on its due date. 

17.4.4 Amounts payable in respect of costs and expenses and Taxes are payable in the currency in which they are incurred. 

17.4.5 Each other amount payable under the Finance Documents is payable in Sterling. 

17.4.6 Any amount expressed to be payable in a currency other than Sterling shall be paid in that other currency. 

17.5 No set-off or counterclaim 

All payments made by the Company under the Finance Documents must be made without set-off or counterclaim. 

17.6 Business Days 

17.6.1 If a payment under the Finance Documents is due on a day which is not a Business Day, the due date for that payment 
will instead be the next Business Day in the same calendar month (if there is one) or the preceding Business Day (if 
there is not) or whatever day the Facility Agent determines is market practice. 

17 .62 During any extension of the due date for payment of any principal (or overdue amount) under this Agreement interest is 
payable on that principal (or overdue amount) at the rate payable on the original due date. 

17.7 Impaired Agent 

17.7.l If, at any time, the Facility Agent becomes an Impaired Agent, the Company or a: Lender which is required to make a 
payment under the Finance Documents to the Facility Agent in accordance with Clause 17.1 (Place) may instead either 
pay that amount direct to the required recipient or pay that amount to an interest bearing account held with an 
Acceptable Bank and in relation to which no Insolvency Event has occurred and is continuing, in the name of the 
Company or the Lender making the payment and designated as a trust account for the benefit of the Party or Parties 
beneficially entitled to that payment under the Finance Documents. In each case such payments must be made on the 
due date for payment under the Finance Documents. 

17. 7 2 All interest accrued on the amount standing to the credit of the trust account shall be for the benefit of the beneficiaries 
of that trust account pro rata to their respective entitlements. 

17.7.3 A Party which has made a payment in accordance with this Clause 17. 7 shall be discharged of the relevant payment 
obligation under the Finance Documents and shall not take any credit risk with respect to the amounts standing to the 
credit of the trust account 
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17.7.4 Promptly upon the appointment of a successor Facility Agent in accordance with Clause 23.14 (Replacement of the 
Facility Agent), each Party which has made a payment to a trust account in accordance with this Clause 17.7 shall give 
all requisite instructions to the bank with whom the trust account is held to transfer the amount (together with any 
accrued interest) to the successor Facility Agent for distribution in accordance with Clause 17.3 (Distribution). 

17.7.5 For the purposes of this Clause 17.7 only, an Acceptable Bank shall include any bank or financial institution approved 
by the Facility Agent or, if the Facility Agent is an Impaired Agent, the Majority Lenders. 

17.8 Partial payments 

17.8.1 If any Administrative Party receives a payment insufficient to discharge all the amounts then due and payable by the 
Company under the Finance Documents, the Administrative Party must apply that payment towards the obligations of 
the Company under the Finance Documents in the following order: 

(a) first, in or towards payment pro rata of any unpaid fees, costs and expenses of the Administrative Parties under 
the Finance Documents; 

(b) secondly, in or towards payment pro rata of any accrued interest or fee due but unpaid under this Agreement; 

( c) thirdly, in or towards payment pro rata of any principal amount due but unpaid under this Agreement; and 

(d) fourthly, in or towards payment pro rata of any other sum due but unpaid under the Finance Documents. 

17.82 The Facility Agent must, if so directed by all the Lenders, vary the order set out in paragraphs (a) to (d) of sub-clause 
Ii8.1 ofthis Clause 17.8. · · · · 

17.8.3 This Clause will override any appropriation made by the Company. 

17 .9 Timing of payments 

If a Finance Document does not provide for when a particular payment is due, that payment will be due within three Business 
Days of demand by the relevant Finance Party. 

18. REPRESENTATIONS 

18.1 Representations 

The representations set out in this Clause are made by the Company to each Finance Party on the date of this Agreement 

------ . ------ --- --- -
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18.2 Status 

It is a limited liability company, duly incorporated and validly existing under the Companies Act 2006 in England and Wales. 

18.3 Powers and authority 

It has the power to enter into and perform, and has taken all necessary action to authorise the entry into and performance of, the 
Finance Documents to which it is or will be a party and the transactions contemplated by those Finance Documents. 

18.4 Legal validity 

Subject to any general principles of law limiting its obligations and referred to in any legal opinion required under this 
Agreement, each Finance Document to which it is a party is its legally binding, valid and enforceable obligation. 

18.5 Non-conflict 

The entry into and performance by it of, and the transactions contemplated by, the Finance Documents do not conflict with any 
borrowing or other power or restriction granted or imposed by: 

18.5.1 any law or regulation applicable to it and violation of which has or is likely to have a Material Adverse Effect; or 

18.5.2 its constitutional documents. 

18.6 No default 

18.6.1 No Event of Default is outstanding or might reasonably be expected to result from the making of any Loan. 

18.6.2 No other event or circumstance is outstanding which constitutes a default under any other agreement or instrument 
which is binding on it or any of its Subsidiaries or to which its (or any of its Subsidiaries') assets are subject which 
might have a Material Adverse Effect 

18.7 Authorisations 

All authorisations required by it (including any authorisations required under PUHCA or the Act, if any): 

18.7.1 in connection with the entry into, performance, validity and enforceability of: and the transactions contemplated by, the 
Finance Documents; and 

18.7.2 to make the Finance Documents admissible in evidence in England and Wales, 

have been obtained or effected (as appropriate) and are in full force and effect 

18.8 Financial statements 
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Its audited consolidated financial statements most recently delivered to the Facility Agent (which, at the date of this Agreement, 
are the Original Financial Statements): 

18.8.l have been prepared in accordance with accounting principles and practices generally accepted in its jurisdiction of 
incorporation, consistently applied; and 

18.82 fairly represent its consolidated financial condition as at the date to which they were drawn up, 

except, in each case, as disclosed to the contrary in those financial statements. 

18.9 No material adverse change 

Other than as disclosed in writing to the Arranger prior to the date of this Agreement there has been no material adverse change 
in its consolidated financial condition since the date to which the Original Financial Statements were drawn up. 

18. l 0 Litigation 

No litigation, arbitration or administrative proceedings are current or, to its knowledge, pending or threatened, which, if 
adversely determined, are reasonably likely to have a Material Adverse Effect 

18.11 Winding Up 

No meeting has been convened for its winding-up and, so far as it is aware, no petition, application or the like is outstanding for 
its winding-up. 

18.12 Non-Violation of other Agreements: 

Its entry into, exercise of its rights and/or performance of or compliance with its obligations under this Agreement do not and 
will not violate, to an extent or in a manner which has or is likely to have a Material Adverse Effect on it, any agreement to 
which it is a party or which is binding on it 

I 8. I 3 Governing Law and Enforcement 

18.13.1 The choice of English law as the governing law of the Finance Documents will be recognised and enforced in its 
jurisdiction of incorporation. 

18.132 Any judgement obtained in England in relation to a Finance Document will be recognised and enforced in its 
jurisdiction of incorporation. 

18.14 Deduction ofTax 

It is not required to make any deduction for or on account of Tax from any payment it may make under any Finance Document 
to a Lender which is: 

18.14.1 a Qualifying Lender: 

(a) falling within paragraph (a)(i) of the definition of Qualifying Lender; or 
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(b) except where a Direction has been given under section 931 of the ITA in relation to the payment concerned, 
falling within paragraph (a)(ii) of the definition of Qualifying Lender; or 

( c) falling within paragraph (b) of the definition of Qualifying Lender or; 

18.14.2 a Treaty Lender and the payment is one specified in a direction given by the Commissioners of Revenue & Customs 
under Regulation 2 of the Double Taxation Relief(Taxes on Income) (General) Regulations 1970 (SI 1970/488). 

18.15 No filing or stamp taxes 

Under the law of its jurisdiction of incorporation it is not necessary that the Finance Documents be filed, recorded or enrolled 
with any court or other authority in that jurisdiction or that any stamp, registration or similar tax be paid on or in relation to the 
Finance Documents (which for these purposes does not include a Transfer Certificate or other transfer or disposal of a Lender's 
rights or obligations under a Finance Document) or the transactions contemplated by the Finance Documents. 

18.16 No misleading information 

Save as disclosed in writing to the Facility Agent and the Arrangers prior to the Effective Date (as defined in the Amendment 
Agreement): 

18.16.l any written factual infonnation provided by any member of the Group or on its behalf was true and accurate in all 
material respects as at the date of the relevant report or document or as at the date (if any) at which it is stated to be 
given; 

18.16.2 the financial projections provided have been prepared on the ·basis of recent historical irifonnation and on the basiS of 
reasonable assumptions as at the date provided; and 

18.163 no event or circumstance has occurred or arisen and no information has been given or withheld that results in the 
information, opinions, intentions, forecasts or projections contained in such written information being untrue or 
misleading in any material respect 

18.17 Parl Passu ranking 

Its payment obligations under the Finance Documents rank at least pari passu with the claims of all its other unsecured and 
unsubordinated creditors, except for obligations mandatorily preferred by law applying to companies generally. 

18.18 Licence 

The Licence is in full force and effect and there is no investigation or proceeding current, pending or threatened which could, if 
adversely determined, result in the termination of the Licence. 

18.19 Sanctions 

--- --- ------
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No member of the Group or, to the knowledge of the Company, any director, officer, employee, agent, affiliate or 
representative of any member of the Group is an individual or entity (the "Person") currently the subject of any sanctions 
administered or enforced by the U.S. Department of Treasury's Office of Foreign Assets Control (the "OFAC"), the United 
Nations Security Council (the "UNSC"), the European Union, Her Majesty's Treasury (the "HMT"), or other relevant 
sanctions authority (collectively, "Sanctions"), nor is any member of the Group located, organized or resident in a country or 
territory that is the subject of country-wide or territory-wide Sanctions. The Company represents for itself and on behalf of 
other members of the Group that no member of the Group will, directly or indirectly, use the proceeds of the transaction, or 
lend, contnbute or otherwise make available such proceeds to any subsidiary, joint venture partner or other Person, to fund any 
activities of or business with any Person, or in Syria, Cuba, Iran, North Korea, Sudan or in any other country or territory, that, 
at the time of such funding, is the subject of country-wide or territory-wide Sanctions, or in any other manner that will result in 
a violation by any Person (including any Person participating in the transaction, whether as underwriter, advisor, investor or 
otherwise) of Sanctions. 

18.20 Anti- Corruption 

Each member of the Group has conducted its business in compliance with applicable anti-corruption laws and has instituted 
and maintained policies and procedures designed to promote and achieve compliance by that member of the Group with such 
laws. 

18.21 Times for making representations 

1821.l The representations set out in this Clause are made by the Company on the date of this Agreement 

18212 The Repeating Representations are deemed to be repeated by the Company on the date of each Request and the first 
day of each Term. 

1821.3 When a representation is repeated, it is applied to the circumstances existing at the time of repetition. 

19. INFORMATION COVENANTS 

19. l Financial statements 

19.1.l The Company must supply to the Facility Agent (in sufficient copies for all the Lenders if the Facility Agent so 
requests): 

(a) its audited consolidated financial statements for each of its financial years; and 

(b) its interim consolidated financial statements for the first half-year of each of its financial years. 

19 .1 2 All financial statements must be supplied as soon as they are available and: 

S· Jt(.t,. PPL CQlh . ._a V....:1, r]J 2 ... ti ~ :.t'Ej b-, r\. 1 ~,....,.,r J-...tj' :J..1LurnB'lt fh~ 1·. ,•"1 
TM lnformltJon contmnod fMnlin may not N cof)K'ld, .::Japtod or distnbutfJld and ~ not IQ7Tal'lfod to bo ec:curateo complcto or tu11'flly The user ouumas .i:J nm for any dl!mDQC5 or to-.-s .tang from any uso of thi:J lnfonn.tron, 
Ql'C'J)t to thGe.r:t«1t such dCNgmor loSS81 awJnot be limited orGXdudfld bytrpp.#able.C.W Prrs:t ftnlf11a;J/ paformanCQlJ: no guw-.ntee of futuro rasufts. 



(a) in the case of the Company's audited consolidated financial statements, within I 80 days; and 

(b) in the case of the Company's interim financial statements, within 90 days, 

of the end of the relevant fmancial period. 

I 9.2 Form of Financial Statement 

If any financial statement delivered or to be delivered to the Facility Agent under Clause I 9. I is not to be or, as the case may 
be, has not been prepared in accordance with Applicable Accounting Principles: 

19.2.1 the Company and the Facility Agent (on behalfofand after consultation with all the Lenders) shall, on the request of 
the Facility Agent or the Company, negotiate in good faith with a view to agreeing such amendments to the financial 
ratios and/or the definitions of the terms used in Clause 20 (Financial covenants) as are necessary to give the Lenders 
comparable protection to that contemplated at the date of this Agreement; 

19.22 if amendments are agreed by the Company and the Majority Lenders within 25 days, those amendments shall take 
effect in accordance with the terms of that agreement; and 

1923 if such amendments are not so agreed within 25 days, the Company shall: 

(a) within 30 days after the end of that 25 day period; and 

(b) with all subsequent financial statements to be delivered to the Facility Agent under Clause I 9 .1, 

deliver to the Facility Agent details of all such adjustments as need to be made to the relevant financial statements to 

bring them into line with the Companies Act 2006 (as in effect on the date of this Agreement) and Applicable 

Accounting Principles. 

19.3 Compliance Certificate 

19.3.1 The Company must supply to the Facility Agent a Compliance Certificate with each set of its financial statements sent 
to the Facility Agent under this Agreement 

19.32 Each Compliance Certificate must be signed by two directors of the Company. 

I 9.4 Information - miscellaneous 

The Company must supply to the Facility Agent, in sufficient copies for all the Lenders if the Facility Agent so requests: 

19.4.1 copies of all documents despatched by the Company to its creditors generally (or any class of them) in each case at the 
same time as they are despatched; 

19.42 promptly upon becoming aware of them, details of any litigation, arl>itration or administrative proceedings which are 
current, threatened or pending against any 

s ~J'TF- ~~I\: UH;' • ._ c ·:d, 13 7~ ~ : rr1-j b, r: ,,.. "9~~.j. .J";_,l JfTle'l~ 8t'~ul' h~ ... 
Tho Jnforma:t.KJn contmn«I havn may not bo copi«I, «kpted or dktrlbutod ttnd ta not wammt«I to bo -=:curate. romp.1cJ1.o or tllTlO/y Tho U5'1r a5tunm aJJ nskl for any damages o-r loS!183 an-sing from ti:ny use of tfm mtorrn.flon, 
Rra:fJ'f to tho a.tWJt such d11nBQ-Ct1 or kl5&.m ainnot bff /l:trntod or axdudod by ipp#c;lble .Lw.- Pm fmric:ioJ pgrformanai ts no gu.-mtoa of flJturv rasulr• 



member of the Group and which might, if adversely detennined, have a Material Adverse Effect; 

19.43 promptly, details of the loss of the Licence or any communication from OFGEM or other government agency regarding 
any potential or threatened loss of the Licence; 

19.4.4 promptly on receiving them, details of any modification of an Authorisation or other material regulatory notices from 
OFGEM or other government agency; 

19.4.5 a copy of all material information relating to any matter which is reasonably likely to have a Material Adverse Effect 
which the Company supplies to, or receives from, any applicable regulatory body (including OFGEM) (at the same 
time as it is supplied to, or promptly following its receipt from, the applicable regulatory body); 

19.4.6 written notice of the details of any proposed changes to the Licence as soon as reasonably practicable after becoming 
aware of the same (other than changes of a formal, minor or technical nature); 

19.4.7 within 5 Business Days of receiving them, details of any change to the rating by Moody's or Standard & Poor's of the 
long-term, unsecured and non credit-enhanced debt obligations of the Company; 

19.4.8 the Company shall deliver to the Facility Agent at such times as those reports are prepared in order to comply with the 
then current statutory or auditing requirements (as applicable either to the trustees of any relevant schemes or to the 
Company), actuarial reports in relation to all pension schemes mentioned in sub-clause 21.15.1 of Clause 21.15 
(Pensions). This obligation shall apply to only those pension schemes (or groups of the Electricity Supply Pension 
Scheme) of which the Company is at that time a participating employer and to those reports which have been provided 
to the CompaJ?.y; 

19.4.9 promptly on request, a list of the then current Material Subsidiaries; and 

19 .4. IO promptly on request, such further information regarding the financial condition, business and operations of the Group as 
any Finance Party through the Facility Agent may reasonably request 

19.5 Notification of Default 

19.5.I The Company must notify the Facility Agent of any Default (and the steps, if any, being taken to remedy it) promptly 
upon becoming aware of its occurrence. 

19.52 Promptly on request by the Facility Agent, the Company must supply to the Facility Agent a certificate signed by two 
of its directors on its behalf, certifying that no Default is outstanding or, if a Default is outstanding, specifying the 
Default and the steps, if any, being taken to remedy it 
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19.6 Use of websites 

19.6.l Except as provided below, the Company may deliver any infonnation under this Agreement to a Lender by posting it 
on to an electronic website if: 

(a) the Facility Agent and the Lender agree; 

(b) the Company and the Facility Agent designate an electronic website for this purpose; 

( c) the Company notifies the Facility Agent of the address of and password for the website; and 

(d) the infonnation posted is in a format agreed between the Company and the Facility Agent 

The Facility Agent must supply each relevant Lender with the address of and password for the website. 

19.62 Notwithstanding the above, the Company must supply to the Facility Agent in paper fonn a copy of any information 
posted on the website together with sufficient copies for: 

(a) any Lender not agreeing to receive infonnation via the website; and 

(b) any other Lender within ten Business Days of request by that Lender. 

19.6.3 The Company must promptly upon becoming aware of its occurrence, notify the Facility Agent if: 

(a) the website cannot be accessed; 

(b) the website or any infonnation on the website is infected by any electronic virus or similar software; 

( c) the password for the website is changed; or 

( d) any information to be supplied under this Agreement is posted on the website or amended after being posted. 

If the circumstances in paragraphs (a) or (b) above occur, the Company must supply any information required under this 

Agreement in paper form. 

19.7 Know your customer requirements 

19.7.1 If: 

(a) the introduction of or any change in (or in the interpretation, administration or application of) any law or 
regulation made after the date of this Agreement; 

----------- --------------- ---------------- --- --- ------
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(b) any change in the status of the Company after the date of this Agreement; or 

(c) a proposed assignment or transfer by a Lender of any of its rights and obligations under this Agreement to a 
party that is not a Lender prior to such assignment or transfer, 

obliges the Facility Agent or any Lender (or, in the case of paragraph (c) above, any prospective new Lender) to comply 

with "know your customer" or similar identification procedures in circumstances where the necessary information is not 

already available to it, the Company shall promptly upon the request of the Facility Agent or any Lender supply, or 

procure the supply of, such documentation and other evidence as is reasonably requested by the Facility Agent (for itself 

or on behalf of any Lender) or any Lender (for itself or, in the case of the event described in paragraph (iii) above, on 

behalf of any prospective new Lender) in order for the Facility Agent, such Lender or, in the case of the event described 

in paragraph (iii) above, any prospective new Lender to carry out and be satisfied it has complied with all necessary 

"know your customer" or other similar checks under all applicable laws and regulations pursuant to the transactions 

contemplated in the Finance Documents. 

20. FINANCIAL COVENANTS 

20.l Definitions 

In this Clause: 

"Cash" means, at any time, cash denominated in a currency of the United States of America, the United Kingdom, any 
member state of the European Union or any Particip!lting Member State in hanq or at bank and (in the latte.r case) credited to an 
account in the name of a member of the Group with an Acceptable Bank and to which a member of the Group is alone (or 
together with other members of the Group) beneficially entitled and for so long as: 

(a) that cash is repayable: 

(i) if that cash is deposited with a Lender, within 180 days after the relevant date of calculation; or 

(ii) if that cash is deposited with any other lender or financial institution, within 45 days after the relevant date of 
calculation; 

(b) repayment of that cash is not contingent on the prior discharge of any other indebtedness of any member of the Group 
or of any other person whatsoever or on the satisfaction of any other condition; 

(c) there is no Security Interest over that cash other than Security Interests permitted under sub-clause 21.5.3(k) of Clause 
21.5 (Negative pledge); and 
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(d) the cash is freely and (except as mentioned in paragraph (a) above) immediately available to be applied in repayment or 
prepayment of the Facility. 

"Cash Equivalent Investments" means at any time: 

(a) certificates of deposit maturing within one year after the relevant date of calculation and issued by an Acceptable Bank; 

(b) any investment in marketable debt obligations issued or guaranteed by the government of an Acceptable Jurisdiction or 
by an instrumentality or agency of any of them having an equivalent credit rating, maturing within one year after the 
relevant date of calculation and not converl:lble or exchangeable to any other security; 

(c) commercial paper not converl:lble or exchangeable to any other security: 

(i) for which a recognised trading market exists; 

(ii) issued by an issuer incorporated in an Acceptable Jurisdiction; 

(iii) which matures within one year after the relevant date of calculation; and 

(iv) which has a credit rating of either A-1 or higher by Standard & Poor's Rating Services or Fl or higher by Fitch 
Ratings Ltd or P-1 or higher by Moody's Investor Services Limited, or, if no rating is available in respect of the 
commercial paper, the issuer of which has, in respect of its long-term unsecured and non-credit enhanced debt 
obligations, an equivalent rating; 

(d) sterling bills of exchange eligible for rediscount at the Bank of Engliind (or their dematerialise'd equivalent) and 
accepted by an Acceptable Bank; 

(e) any investment in money market funds which: 

(i) have a credit rating of either A-1 or higher by Standard & Poor's Rating Services or Fl or higher by Fitch 
Ratings Ltd or P-1 or higher by Moody's Investor Services Limited; 

(ii) which invest substantially all their assets in securities of the types described in paragraphs (a) to (d) above; and 

(iii) can be turned into cash on not more than 30 days' notice; or 

(f) any other debt security approved by the Majority Lenders, 

in each case, denominated in a currency of an Acceptable Jurisdiction and to which any member of the Group is alone (or 
together with other members of the Group beneficially entitled at that time and which is not issued or guaranteed by any 
member of the Group or subject to any Security Interest (other than Security Interests permitted under sub-clauses 21.5.3(1) and 
(k) of Clause 21.5 (Negative pledge)). 
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"Consolidated EBITDA" means the consolidated net pre-taxation profits of the Group for a Measurement Period as adjusted 
by: 

(a) adding back Interest Payable; 

(b) taking no account of any exceptional or extraordinary item; 

(c) excluding any amount attnbutable to minority interests; 

(d) adding back depreciation and amortisation; and 

( e) taking no account of any revaluation of an asset or any loss or gain over book value arising on the disposal of an asset 
(otherwise than in the ordinary course of trading) by a member of the Group during that Measurement Period. 

"Interest Payable" means, in relation to any Measurement Period, all interest payable and similar charges of the Group 
expressed in the Base Currency and determined on a consolidated basis in accordance with Applicable Accounting Principles 
but excluding interest payable or similar charges of the Group in relation to intra-Group items, loans from Affiliates and 
shareholder loans to the extent that such intra-Group items, loans from Affiliates and/or shareholder loans are subordinated on 
the terms set out in a Subordination Deed. 

"Measurement Period" means each period of twelve months ending on 31 March or 30 September. 

"Regulatory Asset Base" means at any date, the regulatory asset base of the Company for such date as last determined and 
n~tified to the Company by _OFGEM (interpolated as !lecessary and adjusted for_ additions to the regulatory asset base and 
adjusted as appropriate for out-turn inflation I regulatory depreciation). 

"Total Net Debt" means, at any time, the consolidated Financial Indebtedness of the Group which is required to be accounted 
for as debt in the consolidated annual financial statements of the Group less the aggregate at such time of all Cash or Cash 
Equivalent Investments held by any member of the Group excluding intra-Group items, loans from Affiliates and shareholder 
loans to the extent that such intra-Group items, loans from Affiliates and/or shareholder loans are subordinated on the terms set 
out in a Subordination Deed. 

20.2 Interpretation 

20.2.1 Except as provided to the contrary in this Agreement, an accounting tenn used in this Clause is to be construed in 
accordance with the principles applied in connection with the Original Financial Statements. 

202.2 Any amount in a currency other than the Base Currency is to be taken into account at its Base Currency equivalent 
calculated on the basis of: 

(a) the Agent's Spot Rate of Exchange on the day the relevant amount falls to be calculated; or 
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(b) if the amount is to be calculated on the last day of a financial period of the Company, the relevant rates of 
exchange used by the Company in, or in connection with, its financial statements for that period. 

20.2.3 No item must be credited or deducted more than once in any calculation under this Clause. 

20.3 Interest cover 

The Company must ensure that the ratio of Consolidated EBITDA to Interest Payable is not, on the last day of each 
Measurement Period, less than 3 to I . 

20.4 Asset Cover 

The Company must ensure that on the last day of each Measurement Period, Total Net Debt does not exceed 85% of its 
Regulatory Asset Base. 

21. GENERAL COVENANTS 

21.1 General 

The Company agrees to be bound by the covenants set out in this Clause relating to it and, where the covenant is expressed to 
apply to each Material Subsidiary or each member of the Group, the Company must ensure that each of its Material 
Subsidiaries or each of its Subsidiaries, as the case may be, performs that covenant 

21.2 Authorisations 

The Company must promptly obtain, maintain and comply with the terms of any authorisation required under any law or 
regulation to enable it to perform its obligations under, or, subject to the Reservations, for the validity or enforceability of, any 
Finance Document. 

21.3 Compliance with laws 

Each member of the Group must comply in all respects with all laws to which it is subject where failure to do so is reasonably 
likely to have a Material Adverse Effect 

21.4 Pari passu ranking 

The Company must ensure that its payment obligations under the Finance Documents rank at least pari passu with all its other 
present and future unsecured payment obligations, except for obligations mandatorily preferred by law applying to companies 
generally. 

21.5 Negative pledge 

In this Clause 21.5, "Quasi-Security Interest" means an arrangement or transaction descnbed in sub-clause 21.5.2 below. 
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21.5.I Except as provided below, neither the Company nor any Material Subsidiary may create or allow to exist any Security 
Interest or Quasi-Security Interest on any of its assets. 

21.52 Except as provided below, neither the Company nor any Material Subsidiary may: 

(a) sell, transfer or othenvise dispose of any of its assets on terms whereby they are or may be leased to or re
acquired by the Company or any Material Subsidiary; 

(b) sell, transfer or othenvise dispose of any of its receivables on recourse terms; 

( c) enter into any arrangement under which money or the benefit of a bank or other account may be applied, set-off 
or made subject to a combination of accounts; or 

(d) enter into any other preferential arrangement having a similar effect, 

in circumstances where the arrangement or transaction is entered into primarily as a method of raising Financial 

Indebtedness or of financing the acquisition of an asset. 

21.5.3 Sub-clauses 21.5.1 and 21.5.2 do not apply to: 

(a) any lien arising by operation of law and in the ordinary course of trading; 

(b) any netting or set-off arrangement entered into by the Company in the ordinary course of its banking 
arrangements for the purpose of netting debit and credit balances (including a Multi-Account Overdraft) of 
members of the Group; · · · 

( c) any Security Interest or Quasi-Security Interest created under or in connection with or arising out of the 
Balancing and Settlement Code or any transactions or arrangements entered into in connection with the 
management of risks relating thereto; 

(d) in respect of overdue amounts which have not been overdue for more than 30 days and/or are being contested in 
good faith, liens arising solely by operation of law or by order of a court or tnbunal (or by an agreement of 
similar effect) and/or in the ordinary course of day to day business or operations; 

( e) any Security Interest or Quasi-Security Interest arising out of title retention provisions in a supplier's standard 
conditions of supply of goods acquired in the ordinary course of business or operations; 

(f) any Security Interest or Quasi-Security Interest created on any asset acquired after the date of this Agreement for 
the sole purpose of financing or re-financing that acquisition and securing a principal, capital or 
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nominal amount not exceeding the cost of that acquisition, provided that the Security Interest or Quasi-Security 
Interest is removed or discharged within 6 months of the date of acquisition of such asset; 

(g) any Security Interest or Quasi-Security Interest outstanding on or over any asset acquired after the date of this 
Agreement and in existence at the date of such acquisition, provided that the Security Interest or Quasi-Security 
Interest is removed or discharged within 6 months of the date of acquisition of such asset; 

(h) any Security Interest or Quasi-Security Interest created or outstanding on or over any asset of any company 
which becomes a Material Subsidiary of the Company after the date of this Agreement where such Security 
Interest or Quasi-Security Interest is created prior to the date on which such company becomes a Material 
Subsidiary of the Company and is not created or increased in contemplation of such company being acquired 
and/or becoming a Material Subsidiary of the Company and the Security Interest or Quasi-Security Interest is 
removed or discharged within 6 months of the date of such company becoming a Material Subsidiary of the 
Company; 

(i) any Quasi-Security Interest arising as a result of a disposal which is a disposal permitted under sub-clause 
21.6.2; 

(j) any netting arrangements under any swap or other hedging transaction which is on standard market terms; 

(k) any Security Interest or Quasi-Security Interest over bank accounts of the Company in favour of the account 
holding bank with whom it maintains a banking relationship in the ordinary course of trade and granted as part 
of that bank's standard terms and conditions; 

(1) any Security Intere5t or Quasi-Security IntereSt created or outstanding with the prior approval of the Majority 
Lenders; and 

(m) any Security Interest or Quasi-Security Interest created or outstanding on or over assets of the Company or any 
of its Material Subsidiaries provided that the aggregate outstanding principal or nominal amount secured by all 
Security Interests and Quasi-Security Interest created or outstanding under this exception on or over such assets 
shall not at any time exceed £25,000,000 or its equivalent 

21.6 Disposals 

21.6.l Except as provided below, no member of the Group may, either in a single transaction or in a series of transactions and 
whether related or not, dispose of all or any part of its assets (other than cash) where the higher of the market value and 
the net consideration receivable (when aggregated with the higher of the market value and the net consideration 
receivable from any previous disposal by 
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members of the Group) exceeds £5,000,000 (or its equivalent) in total during the term of this Agreement 

21.62 Sub-clause 21.6.l does not apply to: 

(a) any disposal made in the ordinary course of day to day business or operations of the disposing entity (including, 
without limitation, disposals of subsidiaries or lines of business, provided that this shall not include a disposal of 
the core electricity distnbution business); 

(b) disposals on normal commercial terms of obsolete assets or assets no longer required for the purpose of the 
relevant Person's business or operations; 

( c) any realisation of investments acquired, purchased or made by the temporary application of funds not 
immediately required in the relevant Person's business or operations; 

(d) the exchange of assets for other assets of a similar or superior nature and value, or the sale of assets on normal 
commercial terms for cash which is payable in full on the completion of the sale and is to be, and is, applied in 
or towards the purchase of similar assets within 12 months of that disposal (or, if contractually conunitted to be 
used within 12 months, are actually used within 18 months of that disposal); 

( e) the disposal of assets by one wholly-owned Subsidiary of the Company to another or (if the consideration for 
the disposal does not exceed a normal commercial consideration) to the Company by one of its Subsidiaries; 

(f) disposals in connection with sale-and-leaseback or sale and repurchase transactions or any other form of "off 
balance sheet" financing, provided that the aggregate book value (in the books of the disposing party) of all 
assets the subject of au such disposals made dunng the period commencing on the date of this Agreeinent and 
ending on the date when no amount remains to be lent or remains payable under this Agreement shall not 
exceed £50,000,000; 

(g) any disposal which the Majority Lenders shall have agreed shall not be taken into account; 

(h) arising as a result of any Security Interest or Quasi-Security Interest permitted under sub-clause 21.5.3 above; 

(i) the application or disposal of cash not otherwise prohibited under the Finance Documents; 

G) any disposal by a member of Group compulsorily required by law or regulation having the force of law or any 
order of any government entity 
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made thereunder and having the force of law provided that and to the extent pennitted by such law or 
regulation: 

(i) such disposal is made for fair market value; and 

(ii) such disposal does not have a Material Adverse Effect 

21.7 Environmental matters 

21.7.1 The Company will and will ensure that its Material Subsidiaries will comply with all applicable Environmental Law 
and other regulations, orders or other law applicable to the conduct of the business of the supply or distnbution of 
electricity, in each case, where failure to do so would have a Material Adverse Effect 

21.72 The Company will, promptly upon becoming aware of the same, inform the Facility Agent in writing of: 

(a) any Environmental Claim against any member of the Group which is current, pending or threatened; and 

(b) any facts or circumstances which are reasonably likely to result in any Environmental Claim being commenced 
or threatened against any member of the Group, 

where the claim, if determined against that member of the Group, would have a Material Adverse Effect. 

21.8 Insurance 

Each member of the Group must insure its business and assets with insurance companies to such an extent and against such 
risks as that member of the Group reasonably considers to be appropriate, having regard to the insurance arrangements of 
companies engaged in similar business. 

21.9 Merger 

The Company shall not enter into any amalgamation, demerger, merger or corporate reconstruction. 

21.10 Change of business 

The Company shall procure that no substantial change is made to the general nature of the business of the Company or the 
Group from that carried on at the date of this Agreement 

21.11 Acquisitions 

21.11.1 Except as provided below, neither the Company nor any Material Subsidiary may acquire a company or any shares or 
securities or a business or undertaking (or, in each case, any interest in any of them). 

------- -------- ------ ---
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21.112 Provided that no Event of Default is outstanding on the date of the acquisition or would occur as a result of the 
acquisition, sulxlause 21.11. l does not apply to: 

(a) an acquisition by a member of the Group of an asset sold, leased, transferred or otherwise disposed of by 
another member of the Group as pennitted under sulxlause 21.6.2 of Clause 21.6 (Disposals) above; 

(b) an acquisition where the consideration (including associated costs and expenses) for the acquisition (when 
aggregated with the consideration (including associated costs and expenses) for any other acquisition pennitted 
under this paragraph) during the term of this Agreement does not exceed 2.5% of the sum of the issued share 
capital, share premium and consolidated reserves (including retained earnings) of the Company, as shown by its 
most recent audited consolidated financial statements; and 

(c) any acquisition which the Majority Lenders shall have consented to in writing. 

21.12 Prohibition on the Debt Purchase Transactions of the Group 

The Company shall not, and shall procure that each other member of the Group shall not, enter into any Debt Purchase 
Transaction or beneficially own all or any part of the share capital of a company that is a Lender or a party to a Debt Purchase 
Transaction of the type referred to in paragraphs (b) and ( c) of the definition of Debt Purchase Transaction. 

21.13 Prohibition on Subsidiary Financial Indebtedness 

The Company shall procure that no member of the Group (other than the Company) will incur or allow to remain outstanding 
any Financial Indebtedness unless the ~levant member of the Grqup is a special purpose ve}licle incorporated solely fc;ir the 
purpose of incurring such Financial Indebtedness and which does not undertake any other activities. 

21.14 Ann's length transactions 

The Company shall not (and the Company shall ensure no member of the Group will) enter into any transaction with any 
person except on arm's length tenns and for full market value where to do so would be in contravention of the Licence, 
provided that if, at any time, the Licence is not in effect, the Company shall not (and shall ensure no member of the Group will) 
enter into any transaction with any person except on arm's length tenns and for full market value. 

21.15 Pensions 

21.15.1 The Company shall ensure that no action or omission is taken by any member of the Group in relation to a pension 
scheme which has or is reasonably likely 

--------
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to have a Material Adverse Effect (including, without limitation, the termination or commencement of winding-up 
proceedings of any such pension scheme). 

21.15.2 Except for in respect of WPD South Wales Plc of the Western Power Utilities Pension Scheme and the Infralec 92 
Scheme, the WPD Group of the Electricity Supply Pension Scheme (and in the case of merger, the CN Group of the 
ESPS) the Company shall ensure that no member of the Group is an employer (for the purposes of sections 38 to 51 of 
the Pensions Act 2004) of an occupational pension scheme which is not a money purchase scheme (both terms as 
defined in the Pension Schemes Act 1993) or "connected" with or an "associate" of (as those terms are used in sections 
38 or 43 of the Pensions Act 2004) such an employer. 

21.15.3 The Company shall promptly notify the Facility Agent of any material change in the rate of contnbutions payable to 
any of the pension schemes mentioned in sub-clause 21 .15 .2 above paid or required (by law or otherwise). 

21.15.4 The Company shall immediately notify the Facility Agent of any investigation or proposed investigation by the 
Pensions Regulator which may lead to the issue of a Financial Support Direction or a Contribution Notice to any 
member of the Group. 

21.15.5 The Company shall immediately notify the Facility Agent if it receives a Financial Support Direction or a Contnbution 
Notice from the Pensions Regulator. 

21.16 Licence 

The Company will at all times: 

21.16. I comply with the terms of the Licence in all material respects; 

21.16.2 without prejudice to the generality of sub-clause 21.16.1 above, comply with the ring fencing provisions of the Licence 
in all respects; and 

21. I 6.3 not take any action or make any omission which is reasonably likely to result in the revocation or termination of the 
Licence. 

21.17 Investment Grade Rating 

The Company shall procure that the long-tenn, unsecured and non credit-enhanced debt obligations of the Company shall be 
rated Baa3/BBB-, or such higher rating as required by the Licence, or above, by at least one of Moody's and Standard and 
Poor's and shall not be rated below Baa3/BBB-, or such higher rating as required by the Licence, by either of Moody's or 
Standard and Poor's. 

21.18 Sanctions 

21.18.I Neither the Company, nor any other member of the Group, shall be the subject of any sanctions administered or 
enforced by the U.S. Department of Treasury's Office of Foreign Assets Control (the "OFAC"), the United Nations 
Security Council (the "UNSC"), the European Union, Her Majesty's Treasury (the 
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"HMT"), or other relevant sanctions authority (collectively, "Sanctions"), and no member of the Group shall be 
located, organized or resident in a country or territory that is the subject of country-wide or territory-wide Sanctions. 

21.18.2 The Company undertakes that no member of the Group will, directly or indirectly, use the proceeds of the transaction, 
or lend, contnbute or otherwise make available such proceeds to any subsidiary, joint venture partner or other individual 
or entity (the "Person"), to fund any activities of or business with any Person, or in Syria, Cuba, Iran, North Korea, 
Sudan or in any other country or territory, that, at the time of such funding, is the subject of country-wide or territory
wide Sanctions, or in any other manner that will result in a violation by any Person (including any Person participating 
in the transaction, whether as underwriter, advisor, investor or otherwise) of Sanctions. 

21.18.3 The Company shall ensure that the source of any funds for discharging its obligations under this Agreement is not 
obtained from any designated target of any Sanctions or any of Syria, Cuba, Iran, North Korea, Sudan or any other 
country or territory, that, at the time of such payment, is the subject of country-wide or territory-wide Sanctions. 

21.19 Anti-Corruption 

21.19. I The Company shall not (and shall ensure that no other member of the Group will) use the proceeds, or cause or permit 
the proceeds of any Loan to be used, directly or indirectly, in any way that would be in breach of applicable 
anti-corruption laws. 

21.192 The Company shall (and shall ensure that each other member of the Group will): 

(a) conduct its businesses in compliance with applicable anti-corruption laws; and 

(b) maintain policies and procedures designed to promote artd achieve compliance with" such laws. 

22. DEFAULT 

22. l Events of Default 

Each of the events set out in this Clause is an Event of Default 

22.2 Non-payment 

The Company fails to pay any sum payable under any Finance Document when due unless its failure to pay is caused by: 

(a) administrative or technical error; or 

(b) a Disruption Event, 

and payment is made within 5 Business Days of its due date. 
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22.3 Breach of other obligations 

223.1 The Company does not perfonn or comply with its obligations under Clause 20 (Financial Covenants), Clause 21.5 
(Negative pledge), Clause 21.6 (Disposals) or Clause 21.11 (Acquisitions). 

22.32 The Company does not perform or comply with any of its other obligations under any Finance Document in any 
material respect or any representation or warranty by the Company in this Agreement or in any document delivered 
under it is or proves to have been incorrect when made or deemed repeated, unless the non-compliance or 
circumstances giving rise to the misrepresentation, as the case may be, is capable of remedy and is not remedied within 
20 Business Days of the earlier of the Facility Agent giving notice requiring the same to be remedied and the Company 
becoming aware of such non-compliance or misrepresentation, as the case may be. 

22.4 Cross-default 

22.4.1 Any Financial Indebtedness of any member of the Group is not paid when due nor within any originally applicable 
grace period. 

22.42 Any Financial Indebtedness of any member of the Group is declared to be or otherwise becomes due and payable prior 
to its specified maturity as a result of an event of default (however described). 

22.4.3 Any commitment for any Financial Indebtedness of any member of the Group is cancelled or suspended by a creditor 
of that member of the Group as a result of an event of default (however described). 

22.4.4 Any credit~r of any member of the GrQup becomes entitled to decJare any Financial Indebteqness of any member of the. 
Group due and payable prior to its specified maturity as a result of an event of default (however descnbed). 

22.4.5 No Event of Default will occur under this Clause 22.4 unless and until the aggregate amount of such Financial 
Indebtedness falling within sub-clauses 22.4.1 to 22.4.4 above is more than £20,000,000 or its equivalent in any other 
currency or currencies. 

22.5 Insolvency 

22.5.1 Any of the following occurs in respect of the Company: 

(a) it is unable to pay its debts generally as they fall due or it is deemed by a court of competent jurisdiction to be 
insolvent; 

(b) it suspends making payments on all or any class of its debts or publicly announces an intention to do so; 
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( c) by reason of actual or anticipated financial difficulties, it begins negotiations with all or any class of its creditors 
for the general rescheduling of its indebtedness; or 

( d) a moratorium is declared in respect of any of its indebtedness. 

22.52 If a moratorium occurs in respect of the Company, the ending of the moratorium will not remedy any Event of Default 
caused by the moratorium. 

22.6 Insolvency proceedings 

22.6.1 Except as provided below, any of the following occurs in respect of the Company: 

(a) a suspension of payments, a moratorium of any indebtedness or a reorganisation (by way of voluntary 
arrangement, scheme of arrangement or otheiwise ); 

(b) any person presents a petition for its winding-up, administration or dissolution; 

(c) an order for its winding-up, administration or dissolution is made; 

(d) any liquidator, trustee in bankruptcy, judicial custodian, compulsory manager, receiver, administrative receiver, 
administrator or similar officer is appointed in respect of it or any of its assets; 

( e) its directors or other officers request the appointment of a liquidator, trustee in bankruptcy, judicial custodian, 
compulsory manager, receiver, administrative receiver, administrator or similar officer; 

(f) enforcement of any Security over any of its assets; or 

(g) any other analogous step or procedure is taken in any jurisdiction. 

22.62 Sub-clause 22.6.1 does not apply to: 

(a) a petition for winding-up presented by a creditor which is being actively contested in good faith and with due 
diligence and with a reasonable prospect of success; or 

(b) a voluntary solvent winding-up, amalgamation, reconstruction or reorganisation or otheiwise part of a solvent 
scheme of arrangement, in each case which is on terms approved by the Majority Lenders. 

22.7 Creditors' process 

A distress, attachment, execution or other legal process material in relation to the Company's ability to perform its payment 
obligations under this Agreement is levied, enforced or sued out on or against the assets of the Company and is not discharged 
or stayed within 30 days. 
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22.8 Licence 

Either: 

22.8.1 notice is given to revoke or tenninate the Licence unless such tennination is being contested in good faith and such 
notice is revoked or cancelled within 14 days of notice being given; or 

22.8.2 the Licence is revoked, 

in either case, other than in circumstances which permit the Company or its Subsidiaries to carry on the distribution business of 
the Company either without a licence as a result of any change in the Act or regulatory regime or with a new licence, 
permitting the distribution of electricity in the authorised areas covered by the Licence, issued under the Act or pursuant to the 
Utilities Act, 2000. 

22.9 Balancing and Settlement Code 

22.9.l The Company ceases to be a party to the Balancing and Settlement Code Framework Agreement other than in 
circumstances where the Company is able to carry on its distribution business; or 

22.9.2 the Company breaches the Balancing and Settlement Code and such breach has or is reasonably likely to have a 
Material Adverse Effect 

22.10 Unlawfulness and Invalidity 

22.10.1 It is or becomes unlawful for the Company to perform any of its obligations under the Finance Documents in any 
material respect 

22.10.2 Any obligation or obligations of the Company under any Finance Documents are not (subject to the Legal 
Reservations) or cease to be legal, valid, binding or enforceable and the cessation individually or cumulatively 
materially and adversely affects the interests of the Lenders under the Finance Documents. 

22.11 Cessation of business 

The Company suspends or ceases to carry on (or threatens to suspend or cease to carry on) all or a material part of its business 
except as a result of a disposal permitted by Clause 21.6 (Disposals). 

22.12 Repudiation and rescission of agreements 

The Company (or any other relevant party other than a Finance Party) rescinds or purports to rescind or repudiates or purports 
to repudiate a Finance Document or evidences an intention to rescind or repudiate a Finance Document 

22.13 Ownership of other Group companies 

The Company ceases to own (directly or indirectly) 100% of the shares in any of its Subsidiaries: 
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(a) which is engaged in the core electricity distribution business; or 

(b) in respect of which it has any actual or contingent financial obligations other than as a result of a solvent 
liquidation or reorganisation so long as any payments or assets distnbuted as a result of such solvent liquidation 
or reorganisation are distributed to other members of the Group. 

22.14 Material Adverse Effect 

Any event or circumstance occurs which has or is reasonably likely to have a Material Adverse Effect 

22.15 Acceleration 

If an Event of Default is outstanding, the Facility Agent may, and must if so instructed by the Majority Lenders, by notice to 
the Company: 

22.15.l cancel the Total Commitments and/or Ancillary Commitments; and/or 

22.15.2 declare that all or part of any amounts outstanding under the Finance Documents are: 

(a) immediately due and payable; and/or 

(b) payable on demand by the Facility Agent acting on the instructions of the Majority Lenders; and/or 

22.153 declare that full cash cover in respect of all or part of the amounts outstanding under the Ancillary Facilities is 
immediately due and payable whereupon it shall become immediately due and payable or payable· on demand at which 
time it shall become payable on demand by the Facility Agent on the instructions of the Majority Lenders. 

Any notice given under this sub-clause will take effect in accordance with its terms. 

23. THE ADMINISTRATIVE PARTIES 

23.1 Appointment and duties of the Facility Agent 

23.1.l Each Finance Party (other than the Facility Agent) irrevocably appoints the Facility Agent to act as its agent under the 
Finance Documents. 

23.12 Each Finance Party irrevocably authorises the Facility Agent to: 

(a) perform the duties and to exercise the rights, powers and discretions that are specifically given to it under the 
Finance Documents, together with any other incidental rights, powers and discretions; and 

(b) execute each Finance Document expressed to be executed by the Facility Agent 
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23.13 The Facility Agent has only those duties which are expressly specified in the Finance Documents. Those duties are 
solely of a mechanical and administrative nature. 

23.1.4 The Facility Agent shall provide to the Company within three Business Days of a request by the Company (but no 
more frequently than once per calendar month), a list (which may be in electronic form) setting out the names of the 
Lenders as at the date of that request, their respective Commitments, the address and fax number (and the department or 
officer, if any, for whose attention any communication is to be made) of each Lender for any communication to be 
made or document to be delivered under or in connection with the Finance Documents, the electronic mail address 
and/or any other information required to enable the sending and receipt of information by electronic mail or other 
electronic means to and by each Lender to whom any communication under or in connection with the Finance 
Documents may be made by that means and the account details of each Lender for any payment to be distnbuted by the 
Facility Agent to that Lender under the Finance Documents. 

23.2 Role of the Arrangers 

Except as specifically provided in the Finance Documents, the Arranger does not have any obligations of any kind to any other 
Party in connection with any Finance Document 

23.3 No fiduciary duties 

Except as specifically provided in a Finance Document, nothing in the Finance Documents makes an Administrative Party a 
trustee or fiduciary for any other Party or any other person. No Administrative Party need hold in trust any moneys paid to it for 
a Party or be liable to account for interest on those moneys. 

23.4 Individual position of an Administrative Party 

23.4.1 If it is also a Lender, each Administrative Party has the same rights and powers under the Finance Documents as any 
other Lender and may exercise those rights and powers as though it were not an Administrative Party. 

23.42 Each Administrative Party and each Ancillary Lender may: 

(a) carry on any business with the Company or its related entities (including acting as an agent or a trustee for any 
other financing); and 

(b) retain any profits or remuneration it receives under the Finance Documents or in relation to any other business it 
carries on with the Company or its related entities. 

23.5 Reliance 

The Facility Agent may: 
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23.5.1 rely on any notice or document believed by it to be genuine and correct and to have been signed by, or with the 
authority of, the proper person; 

23.52 rely on any statement made by any person regarding any matters which may reasonably be assumed to be within his 
knowledge or within his power to verify; 

23.53 engage, pay for and rely on professional advisers selected by it (including those representing a Party other than the 
Facility Agent); and 

23.5.4 act under the Finance Documents through its personnel and agents. 

23 .6 Majority Lenders' instructions 

23.6.1 The Facility Agent is fully protected if it acts on the instructions of the Majority Lenders in the exercise of any right, 
power or discretion or any matter not expressly provided for in the Finance Documents. Any such instructions given by 
the Majority Lenders will be binding on all the Lenders. In the absence of instructions, the Facility Agent may act as it 
considers to be in the best interests of all the Lenders. 

23.62 The Facility Agent is not authorised to act on behalf of a Lender (without first obtaining that Lender's consent) in any 
legal or arbitration proceedings in connection with any Finance Document 

23.63 The Facility Agent may require the receipt of security satisfactory to it, whether by way of payment in advance or 
otherwise, against any liability or loss which it may incur in complying with the instructions of the Majority Lenders. 

23. 7 Responsibility 

23.7.1 No Administrative Party and no Ancillary Lender is responsible to any other Finance Party for the adequacy, accuracy 
or completeness of: 

(a) any Finance Document or any other document; or 

(b) any statement or information (whether written or oral) made in or supplied in connection with any Finance 
Document 

23. 7 2 Without affecting the responsibility of the Company for information supplied by it or on its behalf in connection with 
any Finance Document., each Lender and each Ancillary Lender confirms that it: 

(a) has made, and will continue to make, its own independent appraisal of all risks arising under or in connection 
with the Finance Documents (including the financial condition and affairs of the Company and its related 
entities and the nature and extent of any recourse against any Party or its assets); and 

(b) has not relied exclusively on any information provided to it by any Administrative Party in connection with any 
Finance Document 

----------·-------------------- - ---------· 
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23.73 

(a) Nothing in this Agreement will oblige the Facility Agent to satisfy any know your customer requirement in 
relation to the identity of any person on behalf of any Finance Party. 

(b) Each Finance Party confinns to the Facility Agent that it is solely responsible for any know your customer 
requirements it is required to carry out and that it may not rely on any statement in relation to those requirements 
made by any other person. 

23.8 Exclusion of liability 

23.8.1 Neither the Facility Agent nor any Ancillary Lender is liable or responsible to any other Finance Party for any action 
taken or not taken by it in connection with any Finance Document, unless directly caused by its gross negligence or 
wilful misconduct 

23.82 The Facility Agent will not be liable for any delay (or any related consequences) in crediting an account with an 
amount required under the Finance Documents to be paid by the Facility Agent, if the Facility Agent has taken all 
necessary steps as soon as reasonably practicable to comply with the regulations or operating procedures of any 
recognised clearing or settlement system used by the Facility Agent for that purpose. 

23.83 No Party (other than the Facility Agent or the Ancillary Lender) may take any proceedings against any officer, 
employee or agent of the Facility Agent or any Ancillary Lender in respect of any claim it might have against the 
Facility Agent or any Ancillary Lender or in respect of any act or omission of any kind by that officer, employee or 
agent in connection w~th any Finance Document _Any officer, employee or agent of the Facility Agent qr any Ancillary 
Lender may rely on this sub-clause and enforce its terms under the Contracts (Rights of Third Parties) Act 1999. 

23.9 Default 

23.9.1 The Facility Agent is not obliged to monitor or enquire whether a Default has occurred. The Facility Agent is not 
deemed to have knowledge of the occurrence ofa Default 

23.92 If the Facility Agent: 

(a) receives notice from a Party referring to this Agreement, describing a Default and stating that the event is a 
Default; or 

(b) is aware of the non-payment of any principal or interest or any fee payable to a Lender under this Agreement, 

it must promptly notify the Lenders. 

23 .10 Information 
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23.10.l The Facility Agent must promptly forward to the person concerned the original or a copy of any document which is 
delivered to the Facility Agent by a Party for that person. 

23.102 Except where a Finance Document specifically provides otherwise, the Facility Agent is not obliged to review or check 
the adequacy, accuracy or completeness of any document it forwards to another Party. 

23. I 0.3 Except as provided above, the Facility Agent has no duty: 

(a) either initially or on a continuing basis to provide any Lender with any credit or other information concerning 
the risks arising under or in connection with the Finance Documents (including any information relating to the 
financial condition or affairs of the Company or its related entities or the nature or extent of recourse against any 
Party or its assets) whether coming into its possession before, on or after the date of this Agreement; or 

(b) unless specifically requested to do so by a Lender in accordance with a Finance Document, to request any 
certificate or other document from the Company. 

23.10.4 In acting as the Facility Agent, the agency division of the Facility Agent is treated as a separate entity from its other 
divisions and departments. Any information acquired by the Facility Agent which, in its opinion, is acquired by it 
otherwise than in its capacity as the Facility Agent may be treated as confidential by the Facility Agent and will not be 
treated as information possessed by the Facility Agent in its capacity as such. 

23.10.5 The Facility Agent is not obliged to disclose to any person any confidential information supplied to it by a member of 
the Group solely for the purpose of evaluating whether any waiver or amendment is required to any term of the Finance 
Documents. 

23.10.6 The Company irrevocably authorises the Facility Agent to disclose to the other Finance Parties any information which, 
in its opinion, is received by it in its capacity as the Facility Agent 

23.10.7 Without prejudice to the generality of the foregoing, the Facility Agent may disclose the identity ofa Defaulting Lender 
to the other Finance Parties and the Company and shall disclose the same upon the written request of the Company or 
the Majority Lenders. 

23. I I lndelilllities 

23 .I I.I Without limiting the liability of the Company under the Finance Documents, each Lender must indemnify the Facility 
Agent for that Lender's Pro Rata Share of any loss or liability incurred by the Facility Agent in acting as the Facility 
Agent, except to the extent that the loss or liability is caused by the Facility 
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Agent's gross negli,gence or wilful misconduct or to the extent that the Facility Agent has been reimbursed in full by the 
Company for such foss or liability. 

23.112 The Facility Agent may deduct from any amount received by it for a Lender any amount due to the Facility Agent from 
that Lender under a Finance Document but unpaid. 

23.113 The Company must indemnify the Facility Agent against any loss or liability properly incurred by the Facility Agent as 
a result of: 

(a) investigating any event which the Facility Agent reasonably believes to be a Default; or 

(b) acting or relying on any notice which the Facility Agent reasonably believes to be genuine, correct and 
appropriately authorised. 

23.12 Compliance 

The Facility Agent may refrain from doing anything (including disclosing any information) which might, in its opinion, 
constitute a breach of any law or regulation or be otherwise actionable at the suit of any person, and may do anything which, in 
its opinion, is necessary or desirable to comply with any law or regulation. 

23.13 Resignation of the Facility Agent 

23.13.1 The Facility Agent may resign and appoint any of its Affiliates as successor Facility Agent by giving notice to the 
Lenders and the Company. 

23.132 Alternatively, the Facility Agent may resign by giving notice to the Lenders and the Company, in which case the 
Majority Lenders may appoint a successor Facility Agent 

23.13.3 If no successor Facility Agent has been appointed under sub-clause 23.13.2 above within 30 days after notice of 
resignation was given, the Facility Agent may appoint a successor Facility Agent 

23.13.4 The person(s) appointing a successor Facility Agent must, if practicable, consult with the Company prior to the 
appointment Any successor Facility Agent must have an office in the U .K. 

23.13.5 The resignation of the Facility Agent and the appointment of any successor Facility Agent will both become effective 
only when the successor Facility Agent notifies all the Parties that it accepts its appointment On giving the notification, 
the successor Facility Agent will succeed to the position of the Facility Agent and the term" Facility Agent" will mean 
the successor Facility Agent 

23.13.6 The retiring Facility Agent must, at its own cost, make available to the successor Facility Agent such documents and 
records and provide such assistance as the successor Facility Agent may reasonably request for the purposes of 
performing its functions as the Facility Agent under the Finance Documents. 

---- --- ----------- -- -- ---- --------
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23.13.7 Upon its resignation becoming effective, this Clause will continue to benefit the retiring Facility Agent in respect of any 
action taken or not taken by it in connection with the Finance Documents while it was the Facility Agent, and, subject 
to sub-clause 23.13.6 above, it will have no further obligations under any Finance Document 

23.14 Replacement of the Facility Agent 

23.14.1 After consultation with the Company, the Majority Lenders may, by giving 30 days' notice to the Facility Agent (or, at 
any time the Facility Agent is an Impaired Agent, by giving any shorter notice determined by the Majority Lenders) 
replace the Facility Agent by appointing a successor Facility Agent (acting through an office in the United Kingdom). 

23.14.2 The retiring Facility Agent shall (at its own cost if it is an Impaired Agent and otherwise at the expense of the Lenders) 
make available to the successor Facility Agent such documents and records and provide such assistance as the 
successor Facility Agent may reasonably request for the purposes of performing its functions as Facility Agent under 
the Finance Documents. 

23.14.3 The replacement of the Facility Agent and the appointment of the successor Facility Agent shall take effect on the date 
specified in the notice from the Majority Lenders to the retiring Facility Agent As from this date, the retiring Facility 
Agent shall be discharged from any further obligation in respect of the Finance Documents but shall remain entitled to 
the benefit of this Clause 23 (and any agency fees for the account of the retiring Facility Agent shall cease to accrue 
from (and shall be payable on) that date). 

23.14.4 Any successor Facility Agent and each of the other Parties shall have the same rights and obligations amongst 
themselves as they would have had if such successor had been an original Party. 

23 .15 Relationship with Lenders 

23.15.1 Subject to Clause 29.9 (Pro rata interf!st settlement), the Facility Agent may treat each Lender as a Lender, entitled to 
payments under this Agreement and as acting through its Facility Office(s) until it has received not less than five 
Business Days' prior notice from that Lender to the contrary. 

23.15.2 The Facility Agent may at any time, and must if requested to do so by the Majority Lenders, convene a meeting of the 
Lenders. 

23.153 The Facility Agent must keep a register of all the Parties and supply any other Party with a copy of the register on 
request The register will include each Lender's Facility Office(s) and contact details for the purposes of this Agreement 

23 .16 Facility Agent's management time 

If the Facility Agent requires, any amount payable to the Facility Agent by any Party under any indemnity or in respect of any 
costs or expenses incurred by the Facility Agent 
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under the Finance Documents after the date of this Agreement may include the cost of using its management time or other 
resources and will be calculated on the basis of such reasonable daily or hourly rates as the Facility Agent may notify to the 
relevant Party. This is in addition to any amount in respect of fees or expenses paid or payable to the Facility Agent under any 
other term of the Finance Documents. 

23.17 Notice period 

Where this Agreement specifies a minimum period of notice to be given to the Facility Agent, the Facility Agent may, at its 
discretion, accept a shorter notice period. 

23.18 Subordination Deed 

The Facility Agent will execute any Subordination Deed within two Business Days of receipt ofa request (which shall include 
an execution version of such Subordination Deed) from the Company. 

24. EVIDENCE AND CALCULATIONS 

24. l Accounts 

Accounts maintained by a Finance Party in connection with this Agreement are prima facie evidence of the matters to which 
they relate for the purpose of any litigation or arbitration proceedings. 

24.2 Certificates and determinations 

Any certification or determination by ·a Finance Party of a rate or amount under the Finance Documents will be, in the.absence 
of manifest error, conclusive evidence of the matters to which it relates. 

24.3 Calculations 

Any interest or fee accruing under this Agreement accrues from day to day and is calculated on the basis of the actual number 
of days elapsed and a year of 360 or 365 days or otherwise, depending on what the Facility Agent determines is market 
practice. 

25. FEES 

25.1 Agency fee 

The Company must pay to the Facility Agent for its own account an annual agency fee in the manner agreed between the 
Facility Agent and the Company. 

25.2 Arrangement and participation fees 

The Company must pay the upfront fees in the manner agreed between the Arrangers and the Company. 

25.3 Co-ordination fee 
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The Company must pay a co-ordination fee in the manner agreed between the Joint Coordinators and the Company. 

25.4 Commitment fee 

25.4.1 The Company must pay a commitment fee computed at the rate of 35 per cent of the applicable Margin on the 
undrawn, uncancelled amount of each Lender's Commitment for the Availability Period calculated from the date of this 
Agreement 

25.42 The commitment fee is payable quarterly in arrears during the Availability Period and on the last day of the Availability 
Period. Accrued commitment fee is also payable to the Facility Agent for a Lender on the date its Commitment is 
cancelled in full. 

25.4.3 No commitment fee is payable to the Facility Agent (for the account ofa Lender) on any Available Commitment of that 
Lender for any day on which that Lender is a Defaulting Lender. 

25.5 Utilisation fee 

25.5.1 The Company must pay to the Facility Agent for each Lender a utilisation fee computed at the rate of0.20 per cent per 
annum on the aggregate principal amount of the Loans for each day on which the aggregate Base Currency Amount of 
all Loans exceeds 33.3 per cent of the Total Commitments. 

25.52 The Company must pay to the Facility Agent for each Lender a utilisation fee computed at the rate of0.40 per cent per 
annum on the aggregate principal amount of the Loans for each day on which the Base Currency Amount of all Loans 
exce¢s 66.6 per cent of the T9tal Commitments. For the. avoidance of doubt, the f~ described in sub-clause ~5.5. l 
above is not payable in respect of any day for which the fee descnbed in this sub-clause 25.5.2 is payable. 

25.5.3 Utilisation fee is payable on the amount of each Lender's share in the Loans. 

25.5.4 Accrued utilisation fee is payable quarterly in arrears. Accrued utilisation fee is also payable to the Facility Agent for a 
Lender on the date its Commitment is cancelled in full. 

25.6 Interest, commission and fees on Ancillary Facilities 

The rate and time of payment of interest, commission, fees and any other remuneration in respect of each Ancillary Facility 
shall be determined by agreement between the relevant Ancillary Lender and the Company based upon normal market rates 
and terms. 

26. INDEMNITIES AND BREAK COSTS 
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26. I Currency indemnity 

26.1.1 The Company must, as an independent obligation, indemnify each Finance Party against any loss or liability which that 
Finance Party incurs as a consequence of: 

(a) that Finance Party receiving an amount in respect of the Company's liability under the Finance Documents; or 

(b) that liability being converted into a claim, proof, judgment or order, 

in a currency other than the currency in which the amount is expressed to be payable under the relevant Finance 

Document. 

26.12 Unless otherwise required by law, the Company waives any right it may have in any jurisdiction to pay any amount 
under the Finance Documents in a currency other than that in which it is expressed to be payable. 

26.2 Other indemnities 

The Company shall within 15 days of demand indemnify the Facility Agent and each Lender against any funding or other cost, 
loss, expense or liability in an amount certified by it in reasonable detail (together with documentation in support) sustained or 
incurred by it as a direct result of: 

262.I the occurrence of any Event of Default; 

2622 (other than by reason of negligence or default by a Finance Party) a Loan not being made after a Request has been 
deliveied for that Loan; or · 

2623 the receipt or recovery by any party (or the Facility Agent on its behalf) of all or any part of a Loan or overdue sum due 
from the Company otherwise than on the Final Maturity Date or Maturity Date of that Loan or, in the case of an 
overdue sum, the last day of an interest period relating to that overdue sum, as the case may be or a Loan or any part 
thereof not being prepaid in accordance with a notice of prepayment 

26.3 Break Costs 

26.3.1 The Company must pay to each Lender its Break Costs within three Business Days of demand. 

26.3.2 Break Costs are the amount (if any) determined by the relevant Lender by which: 

(a) the interest (excluding Margin) which that Lender would have received for the period from the date of receipt of 
any part of its share in a Loan or overdue amount to the last day of the applicable Term for that Loan or overdue 
amount if the principal or overdue amount received had been paid on the last day of that Term; 

exceeds 
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(b) the amount which that Lender would be able to obtain by placing an amount equal to the amount received by it 
on deposit with a leading bank in the appropriate interbank market for a period starting on the Business Day 
following receipt and ending on the last day of the applicable Term. 

263.3 Each Lender must supply to the Facility Agent for the Company details of the amount of any Break Costs claimed by it 
under this Clause. 

27. EXPENSES 

27.l Initial costs 

The Company must pay to each Administrative Party promptly on demand the amount of all costs and expenses (including 
legal fees) reasonably incurred by it in connection with the negotiation, preparation, printing, execution and syndication of the 
Finance Documents. 

27.2 Subsequent costs 

The Company must pay to the Facility Agent promptly on demand the amount of all costs and expenses (including legal fees) 
reasonably incurred by it in connection with: 

2 7 2 .I the negotiation, preparation, printing and execution of any Finance Document (other than a Transfer Certificate or 
Increase Confirmation) executed after the date of this Agreement; and 

27 22 any a~ndment, waiver or consent requested by or on ~half of the Company or specifically allowed by ~ 
Agreement 

27.3 Enforcement costs 

The Company must pay to each Finance Party the amount of all costs and expenses (including legal fees) incurred by it in 
connection with the enforcement of, or the preservation of any rights under, any Finance Document. 

28. AMENDMENTS AND WAIVERS 

28.1 Procedure 

28.1.1 Except as provided in this Clause 28, any term of the Finance Documents (other than the Fee Letters) may be amended 
or waived with the agreement of the Company and the Majority Lenders. The Facility Agent may effect, on behalf of 
any Finance Party, an amendment or waiver allowed under this Clause. 

28.12 The Facility Agent must promptly notify the other Parties of any amendment or waiver effected by it under sub-clause 
28.1.1 above. Any such amendment or waiver is binding on all the Parties. 

28.2 Exceptions 

282.1 An amendment or waiver which relates to: 
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(a) the definition of Majority Lenders in Clause I .I (Definitions); 

(b) Clause 2.3 (Nature of a Finance Party's rights and obligations); 

( c) an extension of the date of payment of any amount to a Lender under the Finance Documents; 

(d) a reduction in the Margin or a reduction in the amount of any payment of principal, interest, fee or other amount 
payable to a Lender under the Finance Documents; 

(e) an increase in, or an extension of, a Commitment or the Total Commitments; 

(f) a term of a Finance Document which expressly requires the consent of each Lender; 

(g) the right of a Lender to assign or transfer its rights or obligations under the Finance Documents; 

(h) Clause 10.1 (Mandatory prepayment - illegality) or Clause I 0.2 (Mandatory prepayment - change of control); 
or 

(i) this Clause, 

may only be made with the consent of all the Lenders. 

282.2 An amendment or waiver which relates to the rights or obligations of an Administrative Party or an Ancillary Lender 
may only be made with the consent of that Administrative Party or Ancillary Lender. 

28.3 Disenfranchisement of Defaulting Lenders 

28.3.1 For so long as a Defaulting Lender has any Available Commitment, in ascertaining the Majority Lenders or whether 
any given percentage (including, for the avoidance of doubt, unanimity) of the Total Commitments has been obtained to 
approve any request for a consent, waiver, amendment or other vote under the Finance Documents, that Defaulting 
Lender's Commitments will be reduced by the amount of its Available Commitments. 

28.32 For the purposes of this Clause 28.3, the Facility Agent may assume that the following Lenders are Defaulting Lenders: 

(a) any Lender which has notified the Facility Agent that it has become a Defaulting Lender; 

(b) any Lender in relation to which it is aware that any of the events or circumstances referred to in paragraphs (a), 
(b) or (c) of the definition of"Defaulting Lender" has occurred where, in the case of the events or circumstances 
referred to in paragraph (a), none of the exceptions to that paragraph apply, 
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unless it has received notice to the contrary from the Lender concerned (together with any supporting evidence 

reasonably requested by the Facility Agent) or the Facility Agent is otherwise aware that the Lender has ceased to be a 

Defaulting Lender. 

28.4 Replacement of a Defaulting Lender 

28.4.1 The Company may, at any time a Lender has become and continues to be a Defaulting Lender, by giving 10 Business 
Days' prior written notice to the Facility Agent and such Lender. 

(a) replace such Lender by requiring such Lender to (and to the extent permitted by law such Lender shall) transfer 
pursuant to Clause 29 (Changes to the Parties) all (and not part only) of its rights and obligations under this 
Agreement; or 

(b) require such Lender to (and to the extent permitted by law such Lender shall) transfer pursuant to Clause 29 
(Changes to the Parties) all (and not part only) of the undrawn Commitment of the Lender. 

to a Lender or other bank, financial institution, trust, fund or other entity (a "Replacement Lender") selected by the 
Company, and which is acceptable to the Facility Agent (acting reasonably) (unless the Facility Agent is an Impaired 

Agent), which confirms its willingness to assume and does assume all the obligations or all the relevant obligations of 

the transferring Lender (including the assumption of the transferring Lender's participations or unfunded participations 

(as the case may be) on the same basis as the transferring Lender) for a purchase price in cash payable at the time of 

transfer equal to the outstanding principal amount of such Lender's participation in the outstanding Loans and all 
accrued intei:est (to the extent that the Facility Agent has not given a notification under Clause 29.9 (Pro rata interest 

settlement)), Break Costs and other amounts payable in relation thereto under the Finance Documents. 

28.42 Any transfer of rights and obligations of a Defaulting Lender pursuant to this Clause shall be subject to the following 
conditions: 

(a) the Company shall have no right to replace the Facility Agent; 

(b) neither the Facility Agent nor the Defaulting Lender shall have any obligation to the Company to find a 
Replacement Lender; 

( c) the transfer must take place no later than 14 days after the notice referred to in sub-clause 28.4.1 above; 

(d) in no event shall the Defaulting Lender be required to pay or surrender to the Replacement Lender any of the 
fees received by the Defaulting Lender pursuant to the Finance Documents; and 

(e) the Defaulting Lender shall only be obliged to transfer its rights and obligations pursuant to sub-clause 28.4.l 
above once it is satisfied that it has complied with all necessary "know your customer" or other similar 
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checks under all applicable laws and regulations in relation to the transfer to the Replacement Lender. 

28.5 Excluded Commitments 

If a Lender does not accept or reject a request for an amendment, waiver or consent within 15 Business Days of receipt of such 
request (or such longer period as the Company and the Facility Agent may agree), or abstains from accepting or rejecting a 
request for an amendment, waiver or consent, its Commitments shall not be included for the purpose of calculating the Total 
Commitments or participations under the Facility when ascertaining whether any relevant percentage (including, for the 
avoidance of doubt, unanimity) of Total Commitments and/or participations has been obtained to approve that request 

28.6 Change of currency 

If a change in any currency of a country occurs (including where there is more than one currency or currency unit recognised at 
the same time as the lawful currency of a country), the Finance Documents will be amended to the extent the Facility Agent 
(acting reasonably and after consultation with the Company) determines is necessary to reflect the change. 

28.7 Waivers and remedies cumulative 

The rights of each Finance Party under the Finance Documents: 

28.7.1 may be exercised as often as necessary; 

28.7.2 are cumulative and not exclusive of its rights underthe general law; and 

28.7.3 may be waived only in writing and specifically. 

Delay in exercising or non-exercise of any right is not a waiver of that right 

29. CHANGES TO THE PARTIES 

29.1 Assignments and transfers by the Company 

The Company may not assign or transfer any of its rights and obligations under the Finance Documents without the prior 
consent of all the Lenders. 

29.2 Assignments and transfers by Lenders 

292.I A Lender (the Existing Lender) may, subject to the following provisions of this Clause 29, at any time assign or 
transfer (including by way of novation) any of its rights and obligations under this Agreement to any bank, financial 
institution or trust, fund or other entity which is regularly engaged in or established for the purpose of making, 
purchasing or investing in loans, securities or other financial assets (the New Lender). 
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29.22 Unless the Company and the Facility Agent otherwise agree, an assignment or transfer of part of a Commitment or 
rights and obligations under this Agreement by the Existing Lender must be in a minimum amount of £5,000,000. 

29.2.3 An Existing Lender must consult with the Company for no more than five Business Days before it may make an 
assignment or transfer unless the New Lender is another Lender or an Affiliate of a Lender or an Event of Default has 
occurred and is outstanding. 

292.4 The Facility Agent is not obliged to accept an assignment or execute a Transfer Certificate until it has completed all 
know your customer requirements to its satisfaction. The Facility Agent must promptly notify the Existing Lender and 
the New Lender if there are any such requirements. 

292.5 An assignment of rights or a transfer of rights and obligations will be effective only if either: 

(a) the obligations are novated in accordance with the following provisions of this Clause 29; or 

(b) the New Lender confinns to the Facility Agent and the Company in form and substance satisfactory to the 
Facility Agent that it is bound by the terms of this Agreement as a Lender. On the assignment or transfer 
becoming effective in this manner the Existing Lender will be released from its rights and obligations under this 
Agreement to the extent that they are assigned or transferred to the New Lender. 

292.6 Unless the Facility Agent otherwise agrees, the New Lender must pay to the Facility Agent for its own account, on or 
before the date any assignment or transfer occurs, a fee of £1,750. 

292.7 Any reference~ this Agreement to a Lend~r includes a New Lender put excludes a Lender ifnq amount is or may be 
owed to or by it under this Agreement 

29.3 Procedure for transfer by way of novations 

293.I In this Clause: 

Transfer Date means, for a Transfer Certificate, the later of: 

(a) the proposed Transfer Date specified in that Transfer Certificate; and 

(b) the date on which the Facility Agent executes that Transfer Certificate. 

2932 A novation is effected if: 

(a) the Existing Lender and the New Lender deliver to the Facility Agent a duly completed Transfer Certificate; 
and 

(b) the Facility Agent executes it 
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Subject to sub-clause 29.2.4 of Clause 29.2 (Assignments and transfers by Lenders), the Facility Agent must execute as 

soon as reasonably practicable a Transfer Certificate delivered to it and which appears on its face to be in order. 

293.3 Each Party (other than the Existing Lender and the New Lender) irrevocably authorises the Facility Agent to execute 
any duly completed Transfer Certificate on its behalf. 

29.3.4 29.3.4 Subject to Clause 29.9 (Pro rata interest settlement), on the Transfer Date: 

(a) the New Lender will assume the rights and obligations of the Existing Lender expressed to be the subject of the 
novation in the Transfer Certificate in substitution for the Existing Lender; and 

(b) the Existing Lender will be released from those obligations and cease to have those rights. 

29 .4 Limitation of responsibility of Existing Lender 

29.4.1 Unless expressly agreed to the contrary, an Existing Lender is not responsible to a New Lender for the legality, validity, 
adequacy, accuracy, completeness or performance of: 

(a) any Finance Document or any other document; or 

(b) any statement or infonnation (whether written or oral) made in or supplied in connection with any Finance 
Document, 

and any representations or warranties implied by law are excluded. 
. . 

29.42 Each New Lender confirms to the Existing Lender and the other Finance Parties that it: 

(a) has made, and will continue to make, its own independent appraisal of all risks arising under or in connection 
with the Finance Documents (including the financial condition and affairs of the Company and its related 
entities and the nature and extent of any recourse against any Party or its assets) in connection with its 
participation in this Agreement; and 

(b) has not relied exclusively on any information supplied to it by the Existing Lender in connection with any 
Finance Document 

29.4.3 Nothing in any Finance Document requires an Existing Lender to: 

(a) accept a re-transfer or re-assignment from a New Lender of any of the rights and obligations assigned or 
transferred under this Clause; or 

(b) support any losses incurred by the New Lender by reason of the non-performance by the Company of its 
obligations under any Finance Document or otherwise. 
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29.5 Costs resulting from change of Lender or Facility Office 

If: 

29.5.1 a Lender assigns or transfers any of its rights and obligations under the Finance Documents or changes its Facility 
Office; and 

29.52 as a result of circumstances existing at the date the assignment, transfer or change occurs, the Company would be 
obliged to make a payment to the New Lender or Lender acting through its new Facility Office under Clause 14 (Tax 
gross-up and indemnities) or Clause 15 (Increased costs), 

then the New Lender or Lender acting through its new Facility Office is only entitled to receive payment under those 

Clauses to the same extent as the Existing Lender or Lender acting through its previous Facility Office would have been 

if the assignment, transfer or change had not occurred. This Clause 29.5 shall not apply in relation to Clause 14 (Tax 

gross-up and indemnities), to a Treaty Lender that has included an indication to the effect that it wishes the HMRC DT 

Treaty Passport scheme to apply to this Agreement in accordance with sub-clause 14.6.1 of Clause 14.6 (HMRC DI 

Treaty Passport scheme confirmation) if the Company making the payment has not complied with its obligations under 

sub-clause 14.1 .2 of Clause 14.6 (HMRC DT Treaty Passport scheme confirmation). 

29.6 Changes to the Reference Banks 

29.6.l If a Reference Banlc (or, if a Reference Banlc is not a Lender, the Lender of which it is an Affiliate) ceases to be a 
Lender, the Facility Agent must (in consultation with the Company) appoint another Lender or an Affiliate of a Lender 
to replace that Reference Bank. 

29.62 If a Reference Bank ceases to have a London office or novates or assigns all its rights and obligations under this 
Agreement or if any Commitments of any Reference Banlc are cancelled or if Loans it has advanced are prepaid it shall 
be replaced as a Reference Banlc by such other Lender or an Affiliate of a Lender with an office in London as the 
Facility Agent (after consultation with the Company) shall designate by notice to the Company and the Lenders. 

29.7 Copy of Transfer Certificate or Increase Confirmation to Company 

The Facility Agent shall, as soon as reasonably practicable after it bas executed a Transfer Certificate or an Increase 
Confinnation, send to the Company a copy of that Transfer Certificate or Increase Confirmation. 

29.8 Security over Lenders' rights 

In addition to the other rights provided to Lenders under this Clause 29, each Lender may without consulting with or obtaining 
consent from the Company, at any time charge, assign or otherwise create security in or over (whether by way of collateral or 
otherwise) 

------------- --------- ------------
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all or any of its rights under any Finance Document to secure obligations of that Lender including, without limitation: 

(a) any charge, assignment or other security to secure obligations to a federal reserve or central bank; and 

(b) in the case of any Lender which is a fund, any charge, assignment or other security granted to any holders (or 
trustee or representatives of holders) of obligations owed, or securities issued, by that Lender as security for 
those obligations or securities, 

except that no such charge, assignment or Security shall: 

(i) release a Lender from any of its obligations under the Finance Documents or substitute the beneficiary 
of the relevant charge, assignment or other security for the Lender as a party to any of the Finance 
Documents; or 

(ii) require any payments to be made by the Company or grant to any person any more extensive rights than 
those required to be made or granted to the relevant Lender under the Finance Documents. 

29.9 Pro rata interest settlement 

If the Facility Agent has notified the Lenders that it is able to distribute interest payments on a "pro rota basis" to Existing 
Lenders and New Lenders then (in respect of any transfer pursuant to Clause 29.3 (Procedure for transfer by way ofnovations) 
the Transfer Date of which, in each case, is after the date of such notification and is not on the last day ofa Term): 

29.9.l any interest or fees in respect of the relevant participation which are expressed to accrue by reference to the lapse of 
time shall continue to accrue in favour of the ·Existing Lender up to but excluding the Transfer Date ("Accrued 
Amounts") and shall become due and payable to the Existing Lender (without further interest accruing on them) on the 
last day of the current Term (or, if the Term is longer than six months, on the next of the dates which falls at six 
monthly intervals after the first day of that Term); and 

29.92 the rights assigned or transferred by the Existing Lender will not include the right to the Accrued Amounts, so that, for 
the avoidance of doubt 

(i) when the Accrued Amounts become payable, those Accrued Amounts will be payable for the account of the 
Existing Lender; and 

(ii) the amount payable to the New Lender on that date will be the amount which would, but for the application of 
this Clause 29.9, have been payable to it on that date, but after deduction of the Accrued Amounts. 

In this Oau~ 29.9, references to "Term" shall be construed to include a reference to any other period for accrual of fees. 

30. CONFIDENTIALITY AND DISCLOSURE OF INFORMATION 
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30. l Confidential Information 

Each Finance Party agrees to keep all Confidential Information confidential and not to disclose it to anyone, save to the extent 
permitted by Clause 30.2 (Disclosure of Confidential Information) and Clause 30.3 (Disclosure to numbering service 
providers), and to ensure that all Confidential Information is protected with security measures and a degree of care that would 
apply to its own confidential information. 

30.2 Disclosure of Confidential Information 

Any Finance Party may disclose: 

302.l to any of its Affiliates and Related Funds and any of its or their officers, directors, employees, professional advisers, 
auditors, partners and Representatives such Confidential Information as that Finance Party shall consider appropriate if 
any person to whom the Confidential Information is to be given pursuant to this sub-clause 30.2.1 is infonned in writing 
of its confidential nature and that some or all of such Confidential Infonnation may be price-sensitive information 
except that there shall be no such requirement to so inform if the recipient is subject to professional obligations to 
maintain the confidentiality of the information or is otherwise bound by requirements of confidentiality in relation to the 
Confidentiallnfonnation; 

302.2 to any person: 

(a) to (or through) whom it assigns or transfers (or may potentially assign or transfer) all or any of its rights and/or 
obligations under one or more Finance Documents or which succeeds (or which may potentially succeed) it as 
Facility Agent and, in each case, to any of that person's Affiliates, Related Funds, Representatives and 
professional advisers; 

(b) with (or through) whom it enters into (or may potentially enter into), whether directly or indirectly, any sub
participation in relation to, or any other transaction under which payments are to be made or may be made by 
reference to, one or more Finance Documents and/or the Company and to any of that person's Affiliates, 
Related Funds, Representatives and professional advisers; 

(c) appointed by any Finance Party or by a person to whom sub-clause 30.2.2 (a) or (b) above applies to receive 
communications, notices, information or documents delivered pursuant to the Finance Documents on its behalf; 

(d) who invests in or otherwise finances (or may potentially invest in or otherwise finance), directly or indirectly, 
any transaction referred to in sub-clause 30.2.2 (a) or (b) above; 

(e) to whom information is required or requested to be disclosed by any court of competent jurisdiction or any 
governmental, banking, taxation or other regulatory authority or similar body, the rules of any relevant stock 
exchange or pursuant to any applicable law or regulation; 

-----------------------
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(f) to whom or for whose benefit that Finance Party charges, assigns or otherwise creates security (or may do so) 
pursuant to Clause 29.8 (Security over Lenders' rights) ; 

(g) to whom infonnation is required to be disclosed in connection with, and for the purposes of, any litigation, 
arbitration, administrative or other investigations, proceedings or disputes; 

(h) who is a Party; or 

(i) with the consent of the Company; 

in each case, such Confidential Information as that Finance Party shall consider appropriate if: 

(i) in relation to sub-clause 30.2.2 (a), (b) and (c) above, the person to whom the Confidential Information 
is to be given has entered into a Confidentiality Undertaking except that there shall be no requirement 
for a Confidentiality Undertaking if the recipient is a professional adviser and is subject to professional 
obligations to maintain the confidentiality of the Confidential Information; 

(ii) in relation to sub-clause 30.2.2 (d) above, the person to whom the Confidential Information is to be 
given has entered into a Confidentiality Undertaking or is otherwise bound by requirements of 
confidentiality in relation to the Confidential Information they receive and is informed that some or all of 
such Confidential Information may be price-sensitive information; 

(iii) in relation to sub-clause 30.2.2 (e), (f) and (g) above, the person to whom the Confidential Information is 
to be given is informed of its confidt'.ntial nature and that some _or all of such Confidential. Information 
may be price-sensitive infonnation except that there shall be no requirement to so inform if, in the 
opinion of that Finance Party, it is not practicable so to do in the circumstances; 

302.3 to any person appointed by that Finance Party or by a person to whom sulxlause 30.2.2 (a) or (b) above applies to 
provide administration or settlement services in respect of one or more of the Finance Documents including without 
limitation, in relation to the trading of participations in respect of the Finance Documents, such Confidential Information 
as may be required to be disclosed to enable such service provider to provide any of the services referred to in this sub
clause 30.2.3 if the service provider to whom the Confidential Infonnation is to be given has entered into a 
confidentiality agreement substantially in the form of the LMA Master Confidentiality Undertaking for Use With 
Administration/Settlement Service Providers or such other form of confidentiality undertaking agreed between the 
Company and the relevant Finance Party; 

302.4 to any rating agency (including its professional advisers) such Confidential Information as may be required to be 
disclosed to enable such rating agency to 

------- ·--- ---- ---4--------
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cany out its normal rating activities in relation to the Finance Documents and/or the Company if the rating agency to 
whom the Confidential Infonnation is to be given is infonned of its confidential nature and that some or all of such 
Confidential Information may be price-sensitive information. 

30.3 Disclosure to numbering service providers 

303.I Any Finance Party may disclose to any national or international numbering service provider appointed by that Finance 
Party to provide identification numbering services in respect of this Agreement, the Facility and/or the Company the 
following infonnation: 

(a) name of the Company; 

(b) country of domicile of the Company; 

(c) place of incorporation of the Company; 

(d) date of this Agreement; 

(e) the names of the Facility Agent and the Arranger; 

(f) date of each amendment and restatement of this Agreement; 

(g) amount of Total Commitments; 

(h) currencies of the Fa~ility; 

(i) type of Facility; 

(j) ranking of Facility; 

(k) Final Maturity Date for the Facility; 

(I) changes to any of the information previously supplied pursuant to paragraphs (a) to (k) above; and 

(m) such other infonnation agreed between such Finance Party and the Company, 

to enable such numbering service provider to provide its usual syndicated loan numbering identification services. 

30.3.2 The Parties acknowledge and agree that each identification number assigned to this Agreement, the Facility and/or the 
Company by a numbering service provider and the information associated with each such number may be disclosed to 
users of its services in accordance with the standard terms and conditions of that numbering service provider. 

---- ------- - --- ---- ---- ------
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303.3 The Company represents that none of the information set out in paragraphs (a) to (m) of sub-clause 30.3.1 above is, nor 
will at any time be, unpublished price-sensitive information. 

303.4 The Facility Agent shall notify the Company and the other Finance Parties of: 

(a) the name of any numbering service provider appointed by the Facility Agent in respect of this Agreement, the 
Facility and/or the Company; and 

(b) the number or, as the case may be, numbers assigned to this Agreement, the Facility and/or the Company by 
such numbering service provider. 

31. CONFIDENTIALITY OF FUNDING RATES AND REFERENCE BANK QUOTATIONS 

31.1 Confidentiality and disclosure 

31.1.1 The Facility Agent and each Obligor agree to keep each Funding Rate (and, in the case of the Facility Agent, each 
Reference Bank Quotation) confidential and not to disclose it to anyone, save to the extent permitted by sub-clause 
31.1.2, 31.1.3 and 3 1.1.4 below. 

31.12 The Facility Agent may disclose: 

-------- ---- ---- ---- ----- ---- - ---------
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(a) any Funding Rate (but not, for the avoidance of doubt, any Reference Bank Quotation) to the Company 
pursuant to Clause 1 1.4 (Not[fication of rates of interest) ; and 

(b) any Funding Rate or any Reference Bank Quotation to any person appointed by it to provide administration 
services in respect of one or more of the Finance Documents to the extent necessary to enable such ervice 
provider to provide those services if the service prov ider to whom that infonnation is to be given has entered 
in to a Confidentiality Undertaking. 

31.1.3 The Facility Agent may disclose any Funding Rate or any Reference Bank Quotation, and each Obligor may disclose 
any Funding Rate, to: 

(a) any of its Affiliates and any of its or their officers, directors, employees, professional advisers, auditors and 
partners if any person to whom that Funding Rate or Reference Bank Quotation is to be given pursuant to this 
paragraph .(fil is info1111ed in writing of its confidentia l nature and that it may be price-sensitive info1111ation 
except that there shall be no such requirement to so inform if the recipient is subject to profess ional obligations 
to maintain the confidentiali ty of that Funding Rate or Reference Bank Quotation or is otherwise bound by 
requirements of confidentiality in relation to it; 

(b) any per on to whom info1111ation is required or requested to be disc losed by any cou11 of competent juri diction 
or any governmenta l, banking, taxation or other regulatory authority or similar body, the rules of any relevant 
stock exchange or pursuant to any applicable law or regu lation if the person to whom that Funding Rate or 
Reference Bank Quotation is to be given is infonned in writing of its confidential nature and that it may be 
price-sensitive in fo1111atio n except that there shall be no requirement to so info1111 if, in the opinion of the Facility 
Agent or the relevant Obligor, as the case may be, it is not practicable to do so in the circumstances; 

(c) any person to whom in fo 1111ation is required to be disclosed in connection with , and fo r the purposes of, any 
litigation, arbitration, administrative or other investigations, proceedings or disputes if the person to whom that 
Funding Rate or Reference Bank Quotation is to be given is info1111ed in writing of its confidential nature and 
that it may be price-sen itive info1111ation except that there shall be no requirement to so inform if, in the opinion 
of the Facility Agent or the relevant Obligor, as the case may be, it i not practicable to do so in the 
circumstance ; and 

(d) any person with the consent of the relevant Lender or Reference Bank, as the case may be. 

31.1.4 The Facility Agent's ob ligations in this Clause 31 (Confidentiality of Funding Rates and Reference Bank Quotations) 
relating to Reference Bank Quotations 
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are without prejudice to its obligations to make notifications under Clause 11 .4 (No tification of rates of interest) 
provided that (other than pursuant to paragraph fill. of sub-clause 3 1.1 .2 above) the Facility Agent shall not inc lude the 
details of any individual Reference Bank Quotation as part of any such notification. 

31.2 Other obligations 

3 1.2. 1 The Faci li ty Agent and each Obligor acknow ledge that each Funding Rate (and , in the case of the Fac ili ty Agent, each 
Reference Bank Quotation) is or may be price-sensitive infonnation and that its use may be regulated or prohibited by 
applicable legis lation inc luding securities law relating to insider dealing and market abuse and the Facility Agent and 
each Obligor undertake not to use any Funding Rate or, in the ca e of the Fac ili ty Agent, any Reference Bank 
Quotation for any unlawful purpose. 

31 .2.2 The Faci li ty Agent and each Obligor agree (to the ex tent pem1itted by law and regulation) to in fo1m the relevant Lender 
or Reference Bank, as the case may be: 

(a) of the circumstances of any disclosure made pursuant to paragraph (b) of sub-clause 31.1.3 above except where 
such disclosure is made to any of the person referred to in that paragraph during the ordinary course of its 
supervisory or regulatory function; and 

(b) upon becoming aware that any information has been disclosed in breach of this Clause 31 (Confidentiality o.J 
Funding Rates and Reference Bank Quotations). 

32. SET-OFF 

32.1.1 A Finance Party may set off any matured obligation owed to it by the Company under the Finance Documents (to the 
ex tent beneficia lly owned by that Finance Party) again t any obligation (whether or not matured) owed by that Finance 
Party to the Company, regardless of the place of payment, booking branch or cu1Tency of either obligation. If the 
obligations are in different currencies, the Finance Party may convert either obligation at a market rate of exchange in its 
u ual coui e of business for the purpose of the set-off 

32. 1.2 Any credit balances taken into account by an Ancillary Lender when operating a net limit in respect of any overdraft 
under an Ancillary Facility shall on enfo rcement of the Finance Documents be applied first in reduction of the overdraft 
provided under that Anci llary Faci lity in accordance with its te1ms. 

33. PRO RATA SHA RI NG 

33. 1 Redistribution 

33 .1.1 If any amount owing by the Company under thi Agreement to a Lender (the "recoverin g Lender") i discharged by 
payment, set-off or any other manner other than through the Facility Agent under this Agreement (a "recovery"), then: 

'~t 
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(a) the recovering Lender must, within three Business Days, supply details of the recovery to the Facility Agent; 

(b) the Facility Agent must calculate whether the recovery is in excess of the amount which the recovering Lender 
would have received if the recovery had been received by the Facility Agent under this Agreement; and 

(c) the recovering Lender must pay to the Facility Agent an amount equal to the excess (the "redistribution"). 

Sub-clause 33.1.1 above shall not apply to any amount received or recovered by an Ancillary Lender in respect of any cash 
cover provided for the benefit of that Ancillary Lender. 

33 .2 Effect of redistribution 

332.I The Facility Agent must treat a redistnbution as if it were a payment by the Company under this Agreement and 
distribute it among the Lenders, other than the recovering Lender, accordingly. 

3322 When the Facility Agent makes a distribution under sub-clause 33.2. I above, the recovering Lender will be subrogated 
to the rights of the Finance Parties which have shared in that redistribution. 

332.3 If and to the extent that the recovering Lender is not able to rely on any rights of subrogation under sub-clause 33.2.2 
above, the Company will owe the recovering Lender a debt which is equal to the redistribution, immediately payable 
and of the type originally discharged. 

33.2.4 If: 

(a) a recovering Lender must siibsequently return a recovery, or an amount measured.by reference to a recovery; to 
the Company; and 

(b) the recovering Lender has paid a redistribution in relation to that recovery, 

each Finance Party must reimburse the recovering Lender all or the appropriate portion of the redistnbution paid to that 

Finance Party, together with interest for the period while it held the re-distribution. In this event, the subrogation in sub

clause 33.2.2 above will operate in reverse to the extent of the reimbursement 

33.3 Exceptions 

Notwithstanding any other term of this Clause 32.1.1, a recovering Lender need not pay a redistribution to the extent that 

33.3.I it would not, after the payment, have a valid claim against the Company in the amount of the redistribution; or 
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33.3.2 it would be sharing with another Finance Party any amount which the recovering Lender has received or recovered as a 
result oflegal or arbitration proceedings, where: 

(a) the recovering Lender notified the Facility Agent of those proceedings; and 

(b) the other Finance Party had an opportunity to participate in those proceedings but did not do so or did not take 
separate legal or arbitration proceedings as soon as reasonably practicable after receiving notice of them. 

33.4 Ancillary Lenders 

33.4.1 This Clause 32 shall not apply to any receipt or recovery by a Lender in its capacity as an Ancillary Lender at any time 
prior to service of notice under Clause 22.15 (Acceleration). 

33.42 Following service ofnotice under Clause 22.15 (Acceleration), this Clause 32 shall apply to all receipts or recoveries by 
Ancillary Lenders except to the extent that the receipt or recovery represents a reduction from the Permitted Gross 
Outstandings of a Multi-account Overdraft to or towards an amount equal to its Designated Net Amount 

34. SEVERABILITY 

34.1 If a term of a Finance Document is or becomes illegal, invalid or unenforceable in any jurisdiction, that shall not affect: 

34.1.1 the legality, validity or enforceability in that jurisdiction of any other term of the Finance Documents; or 

34.12 the legality, validity or enforceability in other jurisdictions of that or any other term of the Finance Documents. 

35. COUNTERPARTS 

Each Finance Document may be executed in any number of counterparts. This has the same effect as if the signatures on the 
counterparts were on a single copy of the Finance Document 

36. NOTICES 

36.1 In writing 

36.1.1 Any communication in connection with a Finance Document must be in writing and, unless otherwise stated, may be 
given: 

(a) in person, by post, or fax or any other electronic communication approved by the Facility Agent; or 
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(b) if between the Facility Agent and a Lender and the Facility Agent and the Lender agree, by e-mail or other 
electronic communication. 

36.12 For the purpose of the Finance Documents, an electronic communication will be treated as being in writing. 

36.1.3 Unless it is agreed to the contrary, any consent or agreement required under a Finance Document must be given in 
writing. 

36.2 Contact details 

362.I Except as provided below, the contact details of each Party for all communications in connection with the Finance 
Documents are those notified by that Party for this purpose to the Facility Agent on or before the date it becomes a 
Party. 

36.22 The contact details of the Company for this purpose are: 

Address: A vonbank, Feeder Road, Bristol BS2 OTB 

Fax number: 01179 332 108 

Phone number: 01179 332 3 54 

E-mail: jhunt9@westernpower.co. uk 
Attention: Julie Hunt 

The contact details of the Facility Agent for this purpose are: 

Address: Mizuho Bank, Ltd. 

Bracken House 
One Friday Street 

London 

EC4M9JA 

Fax number: +44 207 012 4053 

E-mail: maria.delellis@mhcb.co.uk 

Attention: Loan Agency, Maria De Lellis 

36.2.3 Any Party may change its contact details by giving five Business Days' notice to the Facility Agent or (in the case of 
the Facility Agent) to the other Parties. 

36.2.4 Where a Party nominates a particular department or officer to receive a communication, a communication will not be 
effective if it fails to specify that department or officer. 

36.3 Effectiveness 

36.3.l Except as provided below, any communication in connection with a Finance Document will be deemed to be given as 
follows: 

(a) if delivered in person, at the time of delivery; 
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(b) if posted, five days after being deposited in the post, postage prepaid, in a correctly addressed envelope; and 

(c) ifby fax, when received in legible form. 

3632 A communication given under sub-clause 36.3.1 above but received on a non-working day or after business hours in 
the place of receipt will only be deemed to be given on the next working day in that place. 

363.3 A communication to the Facility Agent will only be effective on actual receipt by it 

36.4 The Company 

All formal communication under the Finance Documents to or from the Company must be sent through the Facility Agent 

36.5 Communication when Facility Agent is Impaired Agent 

If the Facility Agent is an Impaired Agent the Parties may, instead of communicating with each other through the Facility 
Agent, communicate with each other directly and (while the Facility Agent is an Impaired Agent) all the provisions of the 
Finance Documents which require communications to be made or notices to be given to or by the Facility Agent shall be varied 
so that communications may be made and notices given to or by the relevant Parties directly. This provision shall not operate 
after a replacement Facility Agent has been appointed. 

37. LANGUAGE 

37.1.1 Any notice given in connection with a Finance Document must be in English. 

3 7 .12 Any other document provided in connection with a Finance Document must be: 

(a) in English; or 

(b) (unless the Facility Agent otherwise agrees) accompanied by a certified English translation. In this case, the 
English translation prevails unless the document is a statutory or other official document 

38. GOVERNING LAW 

This Agreement and any non-contractual obligations arising out of or in connection with it are governed by English law. 

39. ENFORCEMENT 

39.l Jurisdiction 

39.1.1 The English courts have exclusive jurisdiction to settle any dispute in connection with any Finance Document including 
a dispute relating to any non-contractual obligation arising out of or in connection with this Agreement 
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39.12 The English courts are the most appropriate and convenient courts to settle any such dispute and the Company waives 

objection to those courts on the grounds of inconvenient forum or otherwise in relation to proceedings in connection 
with any Finance Document 

39.13 This Clause is for the benefit of the Finance Parties only. To the extent allowed by law, a Finance Party may take: 

(a) proceedings in any other court; and 

(b) concurrent proceedings in any number of jurisdictions. 

This Agreement has been entered into on the date stated at the beginning of this Agreement 

s . ..i•ct PPL CJR~ ... 0 f,'j} ~j 2~ ~ ......... ~r8d b, rd.r•n ·u ... ·1· ·~· urrien~ 8t~Jl(l1 ... '1 

Theolnforma1Jon contarnod horVn m.ynot becopJod, .clllpt«l ardJ.Stributfltd EJd i. not warntJtQc/ to OO-=a.1rll1.o. complote or ttmaly. Tho UIO'"USU/71'18 .0 nslts for1111yd~ or/.oues #UkJg from #Jyu.scof tlm lnfomvtlon, 
4!XC8pt to the fi«tWJt such dlfl1f..agflS or losam csnnot bQ bmltfild or tIXduckld by~ llW Pat fin.naal pe'fonn~ ts no fJtufillllOQ of future result• 



Name of Original Lender 

Abbey National Treasury Services pie (trading as 
Santander Global Banking & Markets) 
Barclays Bank PLC 
HSBC Bank pie 
Lloyds Bank pie 
Mizuho Bank, Ltd. 
Royal Bank of Canada 
The Royal Bank of Scotland pie 
The Bank of Tokyo-Mitsubishi UFJ, Ltd. 

Total 

SCHEDULE 1 
ORIGINAL PARTIES 

Commitment 

£30,625,000 

£30,625,000 
£30,625,000 
£30,625,000 
£30,625,000 
£30,625,000 
£30,625,000 
£30,625,000 

£245,000,000 

Treaty Passport scheme reference 
number and jurisdiction of tax 

residence (if applicable) 
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SCHEDULE2 

CONDITIONS PRECEDENT DOCUMENTS 

[SATISFIED] 

The /:nfomtM.lon cont#nwi h.....,, m.ry not be copied, adapted or dJ:stributai and i. not warnnted to N accwwte, c:omplflle or tlm«y. ~ u., a.suma Ml ra:kl for any dalNlf}flS or tosses .-istrtg from .,y use of thi• lrrfomatlon. 
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To: Mizuho Bank, Ltd. as Facility Agent 

From: Western Power Distribution (South West) pie 

Date: [•] 

SCHEDULE3 
REQUESTS 

Western Power Distribution (South West) pie - £245,000,000 Facilities Agreement dated 12 January 2012 (as amended and 

restated from time to time) (the "Agreement") 

I. We refer to the Agreement This is a Request Terms defined in the Agreement have the same meaning in this Request unless 
given a different meaning in this Request 

2. We wish to borrow a Loan on the following terms: 

(a) Drawdown Date:[•] 

(b) Amount/currency: [ •] 

( c) Term: [ •] 

3. Our payment instructions are: [ •] 

4. We confirm that each condition precedent under the Agreement which must be satisfied on the date of this Request is so 
satisfied. 

5. We confirm that as at [relevant testing date] Consolidated EBIIDA was[•] and Interest Payable was[•]; therefore, the ratio of 
Consolidated EBITDA to Interest Payable was [ •] to I. 

6. We confirm that as at [relevant testing date] Regulatory Asset Base was[•] and Total Net Debt was[•]; therefore, Total Net 
Debt does not exceed an amount equal to 85% of the Regulatory Asset Base. 

7. This Request is irrevocable. 

By: 

Western Power Distribution (South West) pie 
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SCHEDULE4 
FORM OF TRANSFER CERTIFICATE 

To: Mizuho Bank, Ltd. as Facility Agent 

From: [THE EXISTING LENDER] (the Existing Lender) and [THE NEW LENDER] (the New Lender) 

Date: [•] 

Western Power Distribution (South West) pie - £245,000,000 Facilities Agreement dated 12 January 2012 (as amended and 

restated from time to time) (the "Agreement") 

We refer to the Agreement. This is a Transfer Certificate. Terms defined in the Agreement have the same meaning in this Transfer 

Certificate unless given a different meaning in this Transfer Certificate. 

l. The Existing Lender and the New Lender agree to the Existing Lender transferring by novation to the New Lender, and in 
accordance with Clause 29.3 (Procedure for transfer by way of novation ), all of the Existing Lender's rights and obligations 
under the Agreement and the other Finance Documents which relate to that portion of the Existing Lender's Commitment(s) 
and participations in Loans under the Agreement as specified in the Schedule below. 

2. The proposed Transfer Date is [ • ]. 

3. Th~ administrative details of th_e New Lender for the purposes of the Agreement are ~et out in the Schedule. 

4. The New Lender confirms, for the benefit of the Facility Agent and without liability to the Company, that it is: 

(a) [a Qualifying Lender falling within paragraph (a )(i) or paragraph (b) of the definition of Qualifying Lender;] 

(b) [a Treaty Lender;] 

(c) [not a Qualifying Lender].• 

5. [The New Lender confirms that the person beneficially entitled to interest payable to that Lender in respect of an advance under 
a Finance Document is either: 

(a) a company resident in the United Kingdom for United Kingdom tax purposes; or 

(b) a partnership each member of which is: 

(i) a company so resident in the United Kingdom; or 

(ii) a company not so resident in the United Kingdom which carries on a trade in the United Kingdom through a permanent 
establishment and which brings into account in computing its chargeable profits (within the meaning of section 19 of 
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the CTA) the whole of any share of interest payable in respect of that advance that falls to it by reason of Part 17 of the 
CTA; or 

(c) a company not so resident in the United Kingdom which carries on a trade in the United Kingdom through a permanent 
establishment and which brings into account interest payable in respect of that advance in computing the chargeable profits 
(within the meaning of section 19 of the CTA) of that company.]** 

6. [The New Lender confirms (for the benefit of the Facility Agent and without liability to the Company) that it is a Treaty Lender 
that holds a passport under the HMRC DT Treaty Passport scheme (reference number[•]), and is tax resident in[•]*** so that 
interest payable to it by the Company is generally subject to full exemption from UK withholding tax and notifies the Company 
that the Company must make an application to HM Revenue & Customs under form DTTP2 within 30 days of the Transfer 
Date.] 0 ** 

NOTES: 

• 
** 

*** 

**** 

7. 

Delete as applicable - each New Lender is required to confirm which of these three categories it falls within . 

Include if New Lender comes within paragraph (a Xii) of the definition of Qualifying Lender in Clause 14. l 
(Definitions). 

Insert jurisdiction of tax residence. 

This confirmation must be included ifthe New Lender holds a passport under the HMRC DT Treaty Passport 
scheme and wishes that scheme to apply to the Agreement 

This Transfer Certificate and any non-contractual obligations arising out of or in connection with it are governed by English 
law. · 

--------------------·---- ------------------
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THE SCHEDULE 

Rights and obligations to be transferred by novatfon 

[insert relevant details, including applicable Commitment (or part)] 

Admlnfstratfve details of the New Lender 

[insert details ofFacility Office, address for notices and payment details etc.] 

[EXISTING LENDER] [NEW LENDER] 

By: By: 

The Transfer Date is confirmed by the Facility Agent as [ •]. 

[.] 

By: 
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SCHEDULES 
FORM OF COMPLIANCE CERTIFICATE 

To: Mizuho Bank, Ltd. as Facility Agent 

From: Western Power Distribution (South West) pie 

Date: [•] 

Western Power Distribution (South West) pie - £245,000,000 Facillties Agreement dated 12 January 2012 (as amended and 

restated from time to time) (the "Agreement") 

1. We refer to the Agreement This is a Compliance Certificate. Tenns defined in the Agreement have the same meaning in this 
Compliance Certificate unless given a different meaning in this Compliance Certificate. 

2. We confinn that as at [relevant testing date], Consolidated EBITDA was [•]and Interest Payable was [•],therefore the ratio of 
Consolidated EBITDA to Interest Payable was[•] to I. 

3. We confirm that as at [relevant testing date], Regulatory Asset Base was [•]and Total Net Debt was[•]; therefore Total Net 
Debt does not exceed 85% of the Regulatory Asset Base. 

4. We set out below calculations establishing the figures in paragraphs 2 and 3 above: 

[.]. 

5. We confirm that the following companies were Material Subsidiaries at [relevant testing date]: 

6. [We confirm that no Default is outstanding as at [relevant testing date].] 1 

WESTERN POWER DISTRIBUTION (SOUTH WEST) PLC 

By: 

Director 

Director 

1 If this statement cannot be made, the certificate should identify any Default that is outstanding and the steps, if any, being taken to 
remedy it 
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To: 
From: 
Dated: 

SCHEDULE 6 
FORM OF INCREASE CONFIRMATION 

Mizuho Bank, Ltd. as Facility Agent and Western Power Distribution (South West) pie as Company 
[the Increase Lender] (the "Increase Lender") 
[.] 

Western Power Distribution (South West) pie - £245,000,000 Facilities Agreement dated 12 January 2012 (as amended 

and restated from time to time) (the "Agreement") 

I. We refer to the Agreement This is an Increase Confirmation. Terms defined in the Agreement have the same meaning in this 

Increase Confirmation unless given a different meaning in this Increase Confirmation. 

2. We refer to Clause 2.2 (Increase) of the Agreement 

3. In accordance with the terms of the Agreement, the Increase Lender agrees to assume and will assume all of the obligations 

corresponding to the Commitment specified in the Schedule (the "Relevant Commitment") as if it was an Original Lender under 

the Agreement 

4. The propose.d date on which the increase in relation to the Increa5e Lender and the Relevant. Commitment is to take effect (the 

"Increase Date") is [ •]. 

5. On the Increase Date, the Increase Lender becomes party to the Finance Documents as a Lender. 

6. The Facility Office and address, fax number and attention details for notices to the Increase Lender are set out in the Schedule. 

7. The Increase Lender expressly acknowledges the limitations on the Lenders' obligations referred to in Clause 2.2 (Increase). 

8. The Increase Lender confirms, for the benefit of the Facility Agent and without liability to the Company, that it is: 
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8.1.1 [a Qualifying Lender falling within paragraph (a)(i) or paragraph (b) of the definition of Qualifying Lender;] 

8. l .2[a Treaty Lender;] 

8.l.3[not a Qualifying Lender].• 

9. [The Increase Lender confirms that the person beneficially entitled to interest payable to that Lender in respect of an advance 

under a Finance Document is either: 

9 .1.1 a company resident in the United Kingdom for United Kingdom tax purposes; or 

9.l .2a partnership each member of which is: 

(I) a company so resident in the United Kingdom; or 

(2) a company not so resident in the United Kingdom which carries on a trade in the United Kingdom through a 

pennanent establishment and which brings into account in computing its chargeable profits (within the 

meaning of section 19 of the CTA) the whole of any share of interest payable in respect of that advance that 

falls to it by reason of Part 17 of the CT A; or 

9.l.3a company not so resident in the United Kingdom which carries on a trade in the United Kingdom through a permanent 

establishment and which brings into account interest payable in respect of that advance in computing the 

chargeable profits (within the meaning of section 19 of the CTA) of that company.]** 

I 0. [The Increase Lender confirms (for the benefit of the Facility Agent and without liability to the Company) that it is a Treaty 

Lender that holds a passport under the HMRC DT Treaty Passport scheme (reference number[•]), and is tax resident in [•] • 0 so 

that interest payable to it by the Company is generally subject to full exemption from UK withholding tax and notifies the 

Company that the Company must make an application to HM Revenue & Customs under form DTTP2 within 30 days of the 

Transfer Date.]**** 

NOTES: 
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•• 

••• 
•••• 

11. 

Delete as applicable - each Increase Lender is required to confirm which of these three categories it falls within . 

Include if Increase Lender comes within paragraph (a)(ii) of the definition of Qualifying Lender in Clause 14.1 
(Definitions) . 

Insert jurisdiction of tax residence. 

This confirmation must be included ifthe Increase Lender holds a passport under the HMRC DT Treaty 
Passport scheme and wishes that scheme to apply to the Agreement. 

This Increase Confirmation may be executed in any number of counterparts and this has the same effect as if the signatures on 

the counterparts were on a single copy of this Increase Confirmation. 

12. This Increase Confirmation and any non-contractual obligations arising out of or in connection with it are governed by English 

law. 

13. This Increase Confirmation has been entered into on the date stated at the beginning of this Increase Confirmation. 
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THE SCHEDULE 
Relevant Commitment/rights and obligations to be assumed by the Increase Lender 

[insert relevant details] 
[Facility office address, fax number and attention details for notices and account details for payments] 

[Increase Lender] 
By: 
This Increase Confirmation is confirmed as an Increase Confirmation for the purposes of the Agreement by the Facility Agent and the 
Increase Date is confirmed as [ • ]. 

Facility Agent 

By: 

as Facility Agent for and on behalf of each of the parties to the 
Agreement (other than the Increase Lender) 
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Facility Agent notifies the Company if a currency 
is approved as an Optional Currency in accordance 
with Clause 4.3 (Conditions relating to Optional 
Currencies) 

Delivery ofa duly completed Request (Clause 5.2 
(Completion of Requests)) 

Facility Agent determines (in relation to a Loan) 
the Base Currency Amount of the Loan, if required 
under Clause 5 .4 (Advance of Loan) and notifies 
the Lenders of the Loan in accordance with Clause 
5.4 (Advance of Loan) 

Facility Agent receives a notification from a 
Lender under Clause 7 .2.1 (Revocation of a 

.currency) 

Facility Agent gives notice in accordance with 
Clause 7 .2 (Revocation of a currency) 

LIBOR or EURIBOR is fixed 

"U" date of utilisation 

"U-X" = X Business Days prior to date of utilisation. 

SCHEDULE 7 
TIMETABLES 

Loans in euro 

U-3 

9:30 a.m. 

U-3 

Noon 

Quotation Day 

Quotation Day 

5:30 p.m. 

Quotation Day as of 
11 :00 a.m. London 
time in respect of 
LIBOR and as of 
11 :00 a.m. (Brussels 
time) in respect of 
EURIBOR 

Loans in sterling 

U-1 

9:30 a.m. 

U-1 

Noon 

Quotation Day as of 
11:00 a.m. 

Loans in other 
currencies 

U-4 

U-3 

9:30 a.m. 

U-3 

Noon 

Quotation Day 

Quotation Day 

5:30 p.m. 

Quotation Day as of 11 :00 
a.m. 
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SCHEDULE 8 
FORM OF SUBORDINATION DEED 

THIS SUBORDINATION DEED is entered into as a deed on [ ] and is made BETWEEN: 

I. WESTERN POWER DISTRIBUTION (SOUTH WEST) PLC (registered number 02366894) (the Company); 

2. [SUBORDINATED CREDITOR] (the Subordinated Creditor); and 

3. 0, as Facility Agent acting on behalf of the Lenders (the Facillty Agent). 

1. INTERPRETATION 

1.1 Definitions 

In this Deed: 

Agreement means the £245,000,000 Multicurrency Revolving Facility Agreement dated 12 January 2012 as amended from 
time to time between, amongst others, the Company and Mizuho Banlc, Ltd. as Facility Agent 

Certificate means a document substantially in the form set out in Annex 2 (Form of Certificate). 

Party means a party to this Deed. 

Permitted Subordinated Debt Payment means: 

(a) the repayment or prepayment of any principal amount (or capitalised interest) outstanding under the Subordinated 
Finance Document; 

(b) the payment of any interest, fee or charge accrued or due under or any other amount payable in connection with the 
Subordinated Finance Document; or 

(c) the purchase, redemption, defeasance or discharge of any amount outstanding under the Subordinated Finance 
Document, 

provided that the Company, prior to any action referred to in paragraphs (a) to (c) above being taken, delivers to the Facility 
Agent a Certificate, signed by two directors of the Company, certifying that, taking into account any such action, the Company 
will be in compliance with its obligations under Clause 20 (Financial Covenants) of the Agreement on each of the next two 
Measurement Dates. 
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Senior Debt means any present or future liability (actual or contingent) payable or owing by the Company to a Finance Party 
under or in connection with the Finance Documents. 

Senior Debt Discharge Date means the date on which all the Senior Debt has been unconditionally and irrevocably paid and 
discharged in full and no Finance Party has any commitment or liability, whether present or future, actual or contingent, in 
relation to the Facility, as determined by the Facility Agent 

Subordinated Creditor Accession Deed means a deed substantially in the fonn set out in 0 (Form of Subordinated Creditor 
Accession Deed). 

Subordinated Debt means any present or future liability (actual or contingent) payable or owing by the Company to the 
Subordinated Creditor under or in connection with any Subordinated Finance Document 

Subordinated Finance Document means [•]. 

1.2 Construction 

12.l Capitalised terms defined in the Agreement have the same meaning in this Deed, unless given a different meaning in 
this Deed. 

1.2.2 The principles of construction set out in the Agreement will have effect as if set out in this Deed. 

1.2.3 Any undertaking by the Subordinated Creditor in this Deed remains in force from the date of this Deed to the Senior 
Debt Discharg~ Date. 

1.3 Third Party rights 

Unless otherwise indicated and save in respect of any other creditor under any of the Finance Documents, a person who is not 
a party to this Deed has no right under the Contracts (Rights of Third Parties) Act 1999 (or any other applicable law) to enforce 
any term of this Deed. 

2. SUBORDINATION 

2.1 Ranking 

Each of the Parties hereby agrees that the Senior Debt, whether secured or unsecured, shall rank senior in priority to the 
Subordinated Debt 

2.2 Undertakings of the Company 

The Company must not without the prior consent of the Lenders: 

2.2.1 make any payment whatsoever in respect of the Subordinated Debt other than a Permitted Subordinated Debt Payment; 
or 

2.2.2 secure, in any manner, all or any part of the Subordinated Debt; or 
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22.3 defease, in any manner, all or any part of the Subordinated Debt; or 

22.4 give any financial support (including the ta1cing of any participation, the giving of any guarantee or other assurance or 
the making of any deposit) to any person in connection with all or any part of the Subordinated Debt; or 

2.2.5 procure any other person to do any of the acts or take any of the actions referred to paragraphs 2.2.l to 2.2.4 above. 

2.3 Undertakings of the Subordinated Creditor 

2.3.I The Subordinated Creditor will not without the prior written consent of the Lenders: 

(a) allow to exist or receive the benefit of any Security Interest, guarantee, indemnity or other assurance against loss 
in respect of all or any of the Subordinated Debt or all or any rights which it may have against the Company in 
respect of all or any part of the Subordinated Debt; or 

(b) take or omit to take any action or step whereby the subordination of all or any of the Subordinated Debt might 
be terminated, impaired or adversely affected. 

23 2 The Subordinated Creditor will not without the prior written consent of the Lenders receive any payment save where 
such payment is a Permitted Subordinated Debt Payment 

2.3.3 The Subordinated Creditor will not without the prior written consent of the Lenders: 

(a) demand payment, declare prematurely due and payable or otherwise seek to accelerate payment of or place on 
demand all or any part of the Subordinated Debt or enforce the Subordinated Debt by execution or otherwise; 

(b) initiate or support or take any steps with a view to, or which may lead to: 

(i) any insolvency, liquidation, reorganisation, administration or dissolution proceedings; 

(ii) any voluntary arrangement or assignment for the benefit of creditors; or 

(iii) any similar proceedings, 

involving the Company or any of its Subsidiaries, whether by petition, convening a meeting, voting for a 
resolution or otherwise; 

( c) bring or support any legal proceedings against the Company or any of its Subsidiaries; or 
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( d) otherwise exercise any remedy for the recovery of all or any part of the Subordinated Debt (including, without 
limitation, the exercise of any right of set-off, counterclaim or lien). 

23.4 If the Subordinated Creditor receives any payment which is in breach of any Finance Document, it shall hold such sums 
on trust for the Facility Agent (acting on behalf of the Lenders) and pay them immediately to the Facility Agent (acting 
on behalf of the Lenders) to be applied against the Senior Debt 

23.5 The Subordinated Creditor and the Company hereby agree for the benefit of the Facility Agent and the Lenders that, 
notwithstanding the terms of the Subordinated Finance Document and any agreement relating to the Subordinated Debt, 
the Subordinated Debt is made available on terms such that it is not, save for a Permitted Subordinated Debt Payment or 
otherwise with the consent of the Lenders, repayable unless and until the Senior Debt Discharge Date shall have 
occurred 

2.4 Subordination on insolvency 

If there occurs any payment, distnbution, division or application, partial or complete, voluntary or involuntary, by operation of 
law or otherwise, of all or any part of the assets of any kind or character of the Company or the proceeds thereof, to creditors of 
the Company, by reason of the liquidation, dissolution or other winding-up of the Company or its businesses or any 
bankruptcy, reorganisation, receivership or insolvency or similar proceeding or any assignment for the benefit of creditors or 
there is a marshalling of the assets and liabilities of the Company, or the Company becomes subject to any event mentioned in 
clause 22.6 (Insolvency proceedings) of the Agreement or a voluntary arrangement, then and in any such event 

2.4.1 the Subordinated Debt shall continue to be subordinated to the Senior Debt; 

2.42 any payment or distnbution of any kind or character and all and any rights in respect thereof, whether in cash, securities 
or other property which is payable or deliverable upon or with respect to the Subordinated Debt or any part thereof by a 
liquidator, administrator or receiver (or the equivalent thereof) of the Company or its estate (the "rights") made to or 
paid to, or received by the Subordinated Creditor or to which the Subordinated Creditor is entitled shall be held on trust 
by the Subordinated Creditor for the Lenders and shall forthwith be paid or, as the case may be, transferred or assigned 
to the Lenders to be applied against the Senior Debt; 

2.4.3 if the trust referred to in paragraph 2.4.2 above or paragraph 2.3.4 of Clause 2.3 above fails or cannot be given effect to 
or if the Subordinated Creditor receives and retains the relevant payment or distnbution, the Subordinated Creditor will 
pay over such rights in the form received to the Facility Agent (acting on behalf of the Lenders) to be applied against 
the Senior Debt; 

2.4.4 the Subordinated Creditor acknowledges the rights of the Facility Agent (acting on behalf of the Lenders) to demand, 
sue and prove for, collect and receive every payment or distnbution referred to in paragraph 2.4.2 above and give 
acquittance 
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therefore and to file claims and take such other proceedings, in the Facility Agent's own name or otherwise, as the 
Facility Agent may deem necessary or advisable for the enforcement of this Deed; and 

2.4.5 the Subordinated Creditor by way of security for its obligations under this Deed irrevocably appoints the Facility Agent 
to be its attorney in order to enable the Facility Agent to enforce any and all claims upon or with respect to the 
Subordinated Debt or any part thereof, and to collect and receive any and all payments or distributions referred to in 
paragraph 2.4.2 above or to do anything which that Subordinated Creditor has authorised the Facility Agent or any 
other Party to do under this Deed or is itself required to do under this Deed but has failed to do (and the Facility Agent 
may delegate that power on such terms as it sees fit). 

3. SET-OFF 

3.1.1 The Subordinated Creditor shall not set off against the Subordinated Debt any amount payable by the Subordinated 
Creditor to the Company. 

3 .12 If any part of the Subordinated Debt is discharged in whole or in part by way of set- off, the Subordinated Creditor will 
promptly pay to the Facility Agent for application in accordance with the terms of paragraph 2.4.2 of Clause 2.4 
(Subordination on insolvency) an amount equal to the amount of the Subordinated Debt discharged by such set-off. 

4. NEW MONEY 

The Subordinated Creditor hereby agrees that the Facility Agent (acting on behalf of the Lenders) may, at its discretion, 
increase the facility made available to the Company and make further advances to the Company, and each such advance will be 
deemed to be made under the terms of the Agreement 

. . 

5. PROTECTION OF SUBORDINATION 

5.1.1 The subordination in this Deed is a continuing subordination and benefits the ultimate balance of the Senior Debt 

5.1.2 Except as provided in this Deed, the subordination is, and the Subordinated Creditor's obligations under this Deed will, 
not be affected by any act, omission or thing which, but for this provision, would reduce, release or prejudice the 
subordination or any of the Subordinated Creditor's obligations under this Deed. 

6. MISCELLANEOUS 

6.1.l This Deed overrides anything in any Subordinated Finance Document to the contrary. 

6.12 Any communication in respect of this Deed must be in writing. Contact details for each Party are set out opposite their 
name, below. 
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6.1.3 This Deed is a Finance Document 

7. ASSIGNMENT 

7.1.I The Facility Agent (acting on behalf of the Lenders) shall have the full and unfettered right to assign or otherwise 
transfer the whole or any part of the benefit of this Deed to any person to whom all or a corresponding part of its rights, 
benefits and obligations under any of the Finance Documents are assigned or transferred in accordance with their 
provisions. 

7.12 The Subordinated Creditor shall not assign or transfer all or any of its rights, title, benefit and interest in or to all or any 
part of the Subordinated Debt unless in full and on or prior to such assignment or transfer the assignee or transferee 
accedes to this Deed as Subordinated Creditor pursuant to the Subordinated Creditor Accession Deed. 

8. TRUSTS 

8.1.1 The Facility Agent shall hold the benefit of this Deed upon trust for itself and the Lenders. 

8.12 The perpetuity period for each trust created by this Deed shall be 80 years. 

9. TERMINATION 

Subject to Clause 4 (New Money), on the Senior Debt Discharge Date, the tenns of this Deed shall terminate. 

10. GOVERNINGLAW 

This Deed and any non-contractual obligations arising out of or in connection with it are governed by English Jaw. 

11. JURISDICTION 

The English courts have exclusive jurisdiction to settle any dispute including a dispute relating to non-contractual obligations 
arising out of or in connection with this Deed and the Parties submit to the exclusive jurisdiction of the English courts. 

IN WITNESS whereof this Deed has been duly executed by the Parties on the day and year first above written. 
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Annex 1 

Form of Subordinated Creditor Accession Deed 

To: [•],as Facility Agent acting on behalfofthe Lenders. 

To: WESTERN POWER DISTRIBUTION (SOUTH WEST) PLC 

From: [Acceding Subordinated Creditor] 

THIS DEED is made on [date] by [Acceding Subordinated Creditor] (the" Acceding Subordinated Creditor") in relation to the 
subordination deed (the "Subordination Deed") dated [ •] between, among others, Western Power Distribution (South West) pie as 
Company, Mizuho Bank, Ltd. as Facility Agent and the Subordinated Creditor (as defined in the Subordination Deed). Terms defined in 
the Subordination Deed shall, unless otherwise defined in this Deed, bear the same meanings when used in this Deed. 

In consideration of the Acceding Subordinated Creditor being accepted as the Subordinated Creditor for the purposes of the 
Subordination Deed, the Acceding Subordinated Creditor confirms that, as from [date], it intends to be party to the Subordination Deed 
as the Subordinated Creditor and undertakes to perform all the obligations expressed in the Subordination Deed to be assumed by the 
Subordinated Creditor and agrees that it shall be bound by all the provisions of the Subordination Deed, as if it had been an original 
party to the Subordination Deed as the Subordinated Creditor. 

This Deed arid any non-contractual obligations arising out of or in connection with it are governed by English law. 

IN WITNESS whereof this Deed has been duly executed by the Parties on the day and year first above written. 
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SIGNATORIES 

Company 

EXECUTED as a DEED 

by WESTERN POWER DISTRIBUTION (SOUTH WEsn PLC 

acting by 

In the presence of: 

Witness's Signature: 

Name: 

Address: 

Company contact details: 

Address: 

Fax number: 

Phone number: 

E-mail: 

Attention: 

Acceding Subordinated Creditor 

EXECUTED as a DEED 

by [ACCEDING SUBORDINATED CREDITOR] 

acting by 

In the presence of: 

Witness's Signature: 

Name: 

Address: 

Subordinated Creditor contact details: 

Address: 

Fax number: 

Phone number: 

E-mail: 

Attention: 

Facility Agent 

Director 

Avonbank, Feeder Road, 

Bristol BS2 OTB 

01179332108 

01179 332 354 

jhunt9@wsternpower.co. uk 

Julie Hunt 

Director 
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EXECUTED as a DEED 

by [AGENT] 

acting by 

In the presence of: 

Witness's Signature: 

Name: 

Address: 

Facility Agent contact details: 

Address: 

Director 
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Annex 2 

Form of Certificate 

To: [•] as Facility Agent 

From: [Western Power Distnbution (South West) pie] 

Date: [•] 

Western Power Distribution (South West) pie - £245,000,000 Revolving Facility Agreement dated 12 January 2012 (as amended 
and restated from time to time) (the "Agreement") and Subordination Deed dated I•J (as amended and restated from time to 

time) (the "Deed") 

I. We refer to the Agreement and the Deed. Capitalised terms defined in the Deed have the same meaning in this Certificate, 

unless given a different meaning in this Certificate. 

2. We confirm that the Company will make [insert type of payment] of [insert amount and currency] under [insert description oj 

relevant Subordinated Finance Document] on [i1ZSert date of payment]. 

3. We confirni that, taking into account such payment, the Company will be in compliance With its obligations under Clause yo 
(Financial Covenants) of the Agreement on each of the next two Measurement Dates (as such term is defined in the 

Agreement). 

WESTERN POWER DISTRIBUTION (SOUTH WEST) PLC 

By: 

Director 

By: 

Director 
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SIGNATORIES 

Company 

EXECUTED as a DEED 

by WESTERN POWER DISTRIBUTION (SOUTH WEST) PLC 

acting by 

In the presence of: 

Witness's Signature: 

Name: 

Address: 

Company contact details: 

Address: 

Fax number: 

Phone number: 

E-mail: 

Attention: 

Subordinated Creditor 

EXECUTED as a DEED 

by [SUBORDINATED CREDITOR] 

acting by 

In the presence of: 

Witness's Signature: 

Name: 

Address: 

Subordinated Creditor contact details: 

Address: 

Fax number: 

Phone number: 

E-mail: 

Attention: 

Facility Agent 

Director 

Avonbank, Feeder Road, 

Bristol BS2 OTB 

01179332108 

01179 332 354 

jhunt9@wstempower.co.uk 

Julie Hunt 

Director 
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EXECUTED as a DEED 

by 1•1 
acting by 

In the presence of: 

Witness's Signature: 

Name: 

Address: 

Facility Agent contact details: 

Address: 

THE COMPANY 

Signed by 
for and on behalf of 

WESTERN POWER 

Bracken House 

One Friday Street 

London EC4M 9JA 

DISTRIBUTION (SOUTH WEST) PLC 

Address: 

Fax: 

Avonbank 
Feeder Road 
Bristol BS2 OTB 
+44 (0) 1179 332 I 08 

SIGNATORIES 

) 
) 
) 
) 

Director 
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MANDA TED LEAD ARRANGERS 

Signed by ) 
b~oo~~~ ) 
ABBEY NATIONAL TREASURY SERVICES PLC ) 
(fRADING AS SANT ANDER GLOBAL BANKING & ) 
MARKETS) ) 

Address: 

Attention: 

Fax: 

Fax: 

2 Triton Square 
Regents Place 
London NW 1 3AN 

) 

Alejandro Ciruelos (for credit matters) 
Samuel Russell (for administration matters) 
+44 (0)20 7756 5816 
with a copy to Jim Inches/David Navalon Vaquero 
+44(0) 845 602 7837 

South West - Conformed Copy 
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MANDATED LEAD ARRANGERS 

Signed by 
for and on behalf of 

BARCLAYS BANK PLC 

Address: 

Fax: 

5 The North Colonnade 
London El4 4BB 
+44 (0)20 7773 1840 

South West - Conformed Copy 
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Signed by 
for and on behalf of 
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+44 (0)20 7158 3297 
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MANDATED LEAD ARRANGERS 

Signed by 
for and on behalf of 
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+44 (0)20 7158 3297 

South West - Conformed Copy 

Theinform61Jon contalnod rnnM may not bvcopw:i, .::Japted ordislnbut.0•nd13 not wzrnnt«J to be.::curllte, ccmplfffe or tlmWy The u.arasumes all nsk5 fo-r.,y~ or Jossm arising from 1r1yuse af tht-. lnfonnat10n, 
GJ:C8pf to the Went such da'NgfltS M .lo.&:SGS cannot be hmJlQd or fJXCIJJded by app/ICIJJbJe •· Pa::I fUJ«JciM pgriomlancf!J t. no gu..ntfWI of future tVSUlts. 



MANDATED LEAD ARRANGERS 

Signed by 
for and on behalf of 
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MANDATED LEAD ARRANGERS 

Signed by 
for and on behalf of 
ROYAL BANK OF CANADA 

Attention: 

Addresss: 

Fax: 

Attention: 

Address: 

Fax: . 
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Mike Atherton/Mark Goodin (for credit matters) 

Thames Court 

One Queenhithe 

London EC4V 4DE 

+44 (0)20 7029 7912 

David Banning/Maggie Weiyan Tang/ 
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Riverbank House 
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London EC4R 3BF 
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MANDATED LEAD ARRANGERS 

Signed by 
for and on behalf of 

THE ROY AL BANK OF SCOTLAND PLC 
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MANDATED LEAD ARRANGERS 

Signed by 
for and on behalf of 
THE BANK OF TOKYO-MITSUBISHI UFJ, LTD. 

Address: 

Attention: 
Fax: 

Ropemaker Place 
25 Ropemaker Street 
London EC2Y 9AN 
The Manager - Loan Participation 
+44 (0)20 7557 1559 
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THE LENDERS 

Signed by ) 
for and on behalf of ) 
ABBEY NATIONAL TREASURY SERVICES PLC ) 
(TRADING AS SANTANDER GLOBAL BANKING & ) 
MARKETS) ) 

) 
) 

Attention: 2 Triton Square 

Regents Place 

London NW 1 3AN 

Attention: 

Fax: 

Alejandro Ciruelos (for credit matters) 

Samuel Russell (for administration matters) 
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Fax: 
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THE LENDERS 

Signed by 
for and on behalf of 

BARCLAYS BANK PLC 

Address: 

Attention: 
Fax: 

5 The North Colonnade 
London E14 4BB 
Marlc Pope 
+44 (0)20 7773 1840 
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Signed by for and on behalf of 
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Nick Walker (for credit matters) 
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Linzi Inch (for administration matters) 
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THE LENDERS 

Signed by for and on behalf of 
HSBC BANK PLC 

Address: 
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+44 (0)8455 877941 
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THE LENDERS 

Signed by ) 
for and on behalf of ) 
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for and on behalf of 
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THE FACILITY AGENT 

Signed by 
for and on behalf of 

MIZUHO BANK, LTD. 

Address: 

Fax: 

Bracken House 
One Friday Street 
London EC4M 9JA 
+44 (0)207 012 4053 
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Handelsbanken 
Bristol Queen Square 

The Directo rs 

Western Power Distributio n (So uth West) pie 
Avo n bank 

Feeder Road 
Bristo l 

BS2 OTB 

Date: 20 'h Febru ary 201 8 

Dea r Sirs 

Exhibit I O(e) 

In acco rd ance wi th arra ngements rece ntl y agreed between us, we hereby set o ut in th is le tte r (th e "Facility Letter" ) th e te rm s and 
co nditio ns upon which we, Svenska Hand elsbank en A B (pub !) (th e " Ba nk"), a re prepa red to make ava ilable an uncommitted 
bo nd/guara ntee/standb y le tte r of credit issuance fac ility (th e "Facility") to yo u, Western Powe r Di tributio n (So ud1 West) pie Co mp any 

umber 2366894 (the "Borrower"). This Fac il ity Lette r is o pe n fo r accepta nce w ithin 30 days of th e date hereof o r uch la te r da te as 
th e Bank shall ag ree after whic h it sha ll ex p ire . 

The prin ci pa l term o n which th e Fac il ity is mad e avai lab le are set ou t 111 Cla use 1. 1, ubjec t to th e te rm s and conditio ns co nta ined in 
th e remai nd er of thi s Fac ili ty Lette r. 

I. I Outline Te rms 

• Bond: Any bid or tend er bo nd , adva nce pay ment bond , perfonnan ce 
bo nd o r o th er bo nd i sued o r to be issued by th e Ba nk und er 

th is Fac ili ty Lette r a t th e requ est of th e Bo rrowe r (eac h a 
"Bond" and togeth er th e "Bonds") p rov ided dial no Credit 
Substitute Bo nd shall be i sued und er th is Fac il ity Lette r. 

• C urrency Adjustment Limit: 11 0% o f th e Limit. 

•Foreign C urre nc y: The Euro and any o th e r curre ncy w hic h is free ly co nve rtib le 
and transferabl e into Ste rlin g and readi ly ava ilab le Ill th e 
Lo nd o n Inte rbank Ma rk et. 

$\Cn.!.l.a 11..indcbbanl.cn 1\B~ puhlJ Teli.-phonc 0 11 7 JO:! 0080 

66 Queen ~uar" ra, 0111JO:!0077 
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• Guarantee: Any guarantee issued or to be issued by the Bank under this 
Facility Letter at the request of a Borrower (each a "Guarantee" 
and together the "Guarantees") provided that no Credit Substitute 
Guarantee shall be issued under this Facility Letter. 

•Limit £5,000,000. 00 (five million pounds sterling) 

• Review Date: On or around 31 11 August annually. 

• Standby Letter of Credit: Any standby letter of credit issued or to be issued under the 
Facility and subject to either terms of (i) Uniform Customs and 
Practice for Documentary Credits (2007 Revision), International 
Chamber of Commerce Publication No 600 as amended by any 
subsequent revision or (ii) International Standby Procedures ISP98 
International Chamber of Commerce Publication No 590 as 
amended by any subsequent revision (each a "Standby Letter of 
Credit" and together the "Standby Letters of Credit") provided 
that no Credit Substitute Standby Letter of Credit shall be issued 
under this Facility Letter. 

1 .2 Definldons and Interpretation 

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

2 The Facility 

2.1 The Borrower has requested and the Bank has agreed to issue Instruments pursuant to the terms and conditions of this Facility 
Letter in Sterling and/or Foreign Currency. 

2.2 Furthermore the Borrower undertakes not to use the Facility for any purpose or in any manner that would result in a breach by it, 
or any other person, of any provision of the Bribery Act 2010. 

3 Conditions Precetient 

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

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

-------
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4 Utilisation. Availability and Termination 

4.1 Utilisation of the Facility ("Facility Utilisation") will be calculated as the Maximum Liability of all Instruments issued and in the 
course of being issued. 

The Sterling equivalent of any Foreign Currency amount shall be used for this purpose and shall be calculated by reference to 
the BankRate of Exchange on the day of such calculation. 

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

4.3 The Facility is uncommitted and shall remain available to the Borrower until further notice but shall be subject to cancellation at 
any time by either the Bank or the Borrower giving written notice to the other. In the event of such cancellation no further 
Instruments will be issued and all sums outstanding hereunder shall become due and payable to the Bank in accordance with the 
provisions of Clause 16 within three Business Days of the date of such demand. 

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

4.5 Notwithstanding any other provisions of this Facility Letter if the Facility is cancelled or repayment of any part thereof is 
demanded, the Bank shall be entitled at the cost and expense of the Borrower to convert the Foreign Currency utilisation of the 
Facility into Sterling and the Borrower shall be obliged to repay all such sums in Sterling. The Bank Rate of Exchange shall be 
used in relation to such conversion. 

5 Instruments 

5.1 Subject to the prior satisfaction of the Conditions Precedent, and the Bank's agreement, the Borrower may request the Bank in 
writing to issue an Instrument each of which shall:-

5. I. I be valid for a period not exceeding 2 years or such other period as the Bank may agree from time to time; and 

5.1.2 only be issued where the Bank has been provided with such further supporting documentation as the Bank may at its 
sole discretion require. 

The Bank reserves the right, in any event, to decline to issue any Instrument 

5.2 The Bank's Maximum Liability under an Instrument shall be treated as reduced for the purposes of this Facility Letter only when 
and to the extent that 

5.2.l the Bank has received written confirmation from the beneficiary of the Instrument or the correspondent bank issuing 
such Instrument of the amount of such reduction; or 

5.2.2 the Bank has made a payment under the Instrument and the terms of the Instrument allow for the Bank's Maximum 
Liability thereunder to be irrevocably reduced by the amount of any such payment; or 

5.2.3 the Bank is otherwise satisfied that its Maximum Liability under the Instrument has been irrevocably reduced. 

5 .3 The Bank's Maximum Liability under an Instrument shall be treated as extinguished for the purposes of this Facility Letter only 
when and to the extent that:-
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5.3.1 the Bank has received written confinnation from the beneficiary of the Instrument or the correspondent bank issuing 
such Instrument that the Bank's Maximum Liability under the Instrument has been extinguished and/or the Instrument 
is returned to the Bank; or 

5.3.2 the Bank has settled its Maximum Liability under the Instrument in full; or 

5.3.3 the Bank is otherwise satisfied that its Maximum Liability under the Instrument has been extinguished. 

6 fus. 

6.1 The Borrower shall pay any Bond, Guarantee and Standby Letter of Credit transactional fees as detailed in the Bond, Guarantee 
and Standby Letter of Credit tariff agreed between the Borrower and the Bank. The Borrower will be notified of any variation to 
the tariff by the Bank giving 30 day's notice in writing. 

6.2 The Borrower will pay to the Bank quarterly in advance and commencing on the date of issue of the relevant Instrument an 
amount equal to the Risk Fee calculated on the Maximum Liability of such Instrument for such quarterly period or part thereof 
together with fees payable under any Bond, Guarantee and Standby Letter of Credit tariff as may be agreed between the 
Borrower and the Bank from time to time. 

6.3 The Risk Fee on each Instrument shall be paid in Sterling. The Risk Fee on an Instrument denominated in Foreign Currency 
shall be calculated by reference to the Bank Rate of Exchange for the relevant Foreign Currency against Sterling. 

6.4 Where an Instrument is issued by a correspondent bank such charges and commission charged by such correspondent bank 
shall be paid by the Borrower within three Business Days of demand by the Bank. 

7 Indemnity 

7 .1 In consideration of the Bank issuing Instruments and such documentation as may be entered into pursuant to such Instruments 
(all as referred to and/or as defined elsewhere herein and referred to below as the "said obligations"), the Borrower hereby:-

7 .1.1 irrevocably authorises the Bank to make any payment and comply with any demand which may be claimed from or 
made upon it under the terms of each and any of the said obligations without any reference to or further authority 
from the Borrower and without enquiry into the justification therefor or validity thereof and the Borrower agrees that 
any payment which the Bank shall make in accordance or purporting to be in accordance with any of the said 
obligations shall be binding upon the Borrower and shall be accepted by the Borrower as conclusive evidence that 
the Bank was liable to make such payment with such demand; 

7 .1.2 agrees that the Bank may without the knowledge or consent of the Borrower determine, renew, reduce, increase or 
vary in any respect the terms of the said obligations or compound with or grant time or other indulgence to or for any 
other person whatsoever or deal with, exchange, release, modify or abstain from perfecting or enforcing any security 
or other guarantee or right which the Bank now has or may hereafter have against the Borrower or any such other 
person, and this indemnity shall not be discharged nor shall the liability of the Borrower under it be impaired or 
discharged by any of those matters; 

----·-------------- -------------
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7 .1.3 agrees and undertakes at all times hereafter to well and sufficiently indemnify the Bank and keep the Bank 
indemnified from and against all payments made under each and any of the said obligations, all claims made upon by 
the Bank under the terms of any Instrument and against all actions, suits, proceedings, claims, demands, liabilities, 
losses, costs, charges, damages and expenses whatsoever in relation to or arising out of each and any of the said 
obligations and to pay or reimburse to the Bank within three Business Days of demand an amount equal to the 
amount of any claim made upon the Bank under the terms of any Instrument and all payments, losses, costs, and 
expenses made, suffered or incurred by it under each and any of the said obligations or in consequence thereof or 
arising therefrom; 

7 .1.4 irrevocably authorises the Bank (without prejudice to any other right the Bank may have) to {i) debit to an account in 
the name of the Borrower or to any of their accounts with the Bank all such payments, losses, costs and expenses 
whether such account or accounts is or are overdrawn or may become overdrawn by reason of any such debit; (ii) 
open, in the Borrower's name, such accounts as the Bank shall see fit; and (iii) carry out, at the Borrower's expense, 
any foreign exchange transactions as may be necessary to enable the Bank to debit an account notwithstanding that 
the payments owing under the Instrument may have been in a Foreign Currency; and 

7 .1.5 agrees that its obligations under this Clause 7 :-

(i) shall be unconditional and are and will remain in full force and effect by way of continuing indemnity until full 
and irrevocable discharge of all the said obligations; 

(ii) are additional to, and not in substitution for, any security, guarantees, other indemnities or rights of subrogation 
at any time existing in favour of the Bank, whether granted by the Borrower or any other person, and are 
cumulative and not exclusive of any rights or remedies provided by law; and 

(iii) shall not be affected by (I) any invalidity, illegality, irregularity or unenforceability of or defect in any provision 
of this Facility Letter, (2) any time, indulgence, waiver or consent at any time given to the Borrower or any other 
person, (3) any amendment to this Facility Letter, (4) the enforcement or absence of enforcement of any claim 
against the Borrower or of any other security, guarantee or indemnity, (5) the release of any such claim, security, 
guarantee or indemnity, (6) the dissolution, amalgamation, reconstruction or reorganisation of the Borrower or 
(7) any other matter or thing whatsoever which might affect the Borrower's obligations under this Facility Letter, 
except for full and irrevocable payment and discharge of all the obligations of the Borrower to the Bank in 
respect of all the said obligations. 

7 .2 The obligations of the Borrower under this Clause 7 shall survive the payment in full of the liabilities of the Bank under the said 
obligations and shall only terminate when the Instrument and/or other documents evidencing the said obligations, if applicable, 
are returned to the Bank marked "cancelled" (or other similar wording acceptable to the Bank) or the Bank is satisfied that it has 
no further liabilities in respect thereof. The Borrower agrees to use all reasonable endeavours to procure the return to the Bank 
of the Instrument and any other documents evidencing the said obligations, upon expiry or payment in full by the Bank of all 
sums payable thereunder. 

7 .3 This indemnity shall constitute and be a continuing security to the Bank for as long as any liabilities shall remain upon the Bank 
in respect of the said obligations and shall extend to any and all extensions, renewals or replacements thereof. The Bank's 
certificate in respect of any amounts called for shall be final and conclusive, save for manifest error. 
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8 Increased Costs. Default Interest and Currency Adjustment Limit 

8.1 The Borrower shall, within three Business Days of a demand by the Bank, pay the Bank the amount of any Increased Costs 
incurred by the Banlc as a result of (i) the introduction of or any change in (or in the interpretation, administration or application 
of) any law, regulation or directive (whether or not having the force of law) or (ii) compliance with any law, regulation or 
directive (whether or not having the force of law) made after the date of this Facility Letter. 

8.2 In this Facility Letter "Increased Cost!" means: 

8.2.1 a reduction in the rate of return from the Facility or on the Bank's overall capital; 

8.2.2 an additional or increased cost; or 

8.2.3 a reduction of any amount due and payable under this Facility Letter, 

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

8.3 The Bank prior to making a claim pursuant to Clause 8.1 above shall notify the Borrower of the event giving rise to the claim 
and shall, as soon as practicable after a demand by the Borrower, provide a certificate confirming the amount of its Increased 
Costs. 

8.4 If the Borrower shall fail to pay any sum due hereunder or under the judgement of any court in connection herewith on the due 
date therefor, then as a separate obligation the Borrower shall pay to the Bank interest at the Default Rate on any such sum due 
to the Bank up to the date on which such sum is repaid and any other amounts outstanding under this Facility Letter have been 
paid in full. Interest shall be payabl.e at the rate both before a11d after demand, court decrj!e or judgment on such da~es advised 
by the Bank to the Borrower any such interest which is not paid when due shall be added to the overdue sum and itself bear 
interest accordingly. 

8.5 Currency Adjustments 
In the event that the Facility is utilised in a Foreign Currency the Bank will, from time to time, calculate the Sterling equivalent 
of the sums outstanding under the Facility on the basis of the Bank Rate of Exchange on the day of such calculation. In the 
event that the Sterling equivalent of the sums outstanding under the Facility exceeds the Currency Adjustment Limit then the 
Borrower shall deposit with the Bank, on the Bank's first demand, such sums as the Bank shall require (to be held in a blocked 
account in the name of the Borrower maintained with the Bank) to reduce the Sterling equivalent of the Bank's Maximum 
Liability under the Facility to within the Limit when such deposit is deducted from the Bank's Maximum Liability. 

8.6 The Bank's certificate as to the amounts due pursuant to this Clause 8 shall be final and conclusive, save for manifest error. 

9 Flnancial Informatton 

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

10 Payments. Calculations and Tu Indemnity 

10.1 All interest shall accrue from day to day and be calculated on the basis of the actual number of days elapsed within a year of 
365 days or 360 days as appropriate dependent upon the currency . 

.: ... ·"~ "'~\ ._""'H~ • 'C: ·:1, :,~ 2,. ,.. ~ ·.~·~:::1 t, ~.'··•' '~.,~1' ' u ... lt:n! Rt...,.·1 ~!-'"' 
Tho tnfomwtKJn contamed herein mry not bo ccpiad, .:J~tod or dlSt.nbutod and ii not warraito:t to bo 8CCUl'Zlto, complato or tilm.'ly TtJ. U3et' auvmot idJ nsk3 for 8"Y dl!l1lllf]m or tosses l!IUJ.ng from My uxi of tht9 lnformllfl<Jn, 
craipt to the artcnt s.uch damagfi3 o-r lo5£03 cannot be Wnltod or QXC/udod by tqJJ;JlicabJo "1w Past. fmand.JJ DCffonnanctJ ts no ouIJRntoo of futu,.. ~It• 



10.2 All sums payable by the Borrower to the Bank shall be paid without deduction for or on account of any set-off or counter-claim 
and free and clear of any deduction or withholding of any nature (including taxation) unless such a deduction or withholding is 
required by law. 

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

10.4 If it becomes necessary to convert into another currency any amount due by the Borrower hereunder or under any Instrument 
the Borrower undertakes as an independent obligation to pay such additional amounts as may be necessary to ensure that the 
total amount paid in the second currency when converted at the Bank Rate of Exchange on the date of payment to the Bank will 
produce the amount then due from the Borrower to the Bank in the original currency. 

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

10.6 Clause 10.5 above shall not apply: 

10.6.1 

10.6.2 

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

to the extent a loss, liability or cost is compensated for by an increased payment under Clause 10.3. 

10.7 If the Bank makes (or intends to make) a claim under Clause 10.5 above, it shall notify the Borrower as soon as is reasonably 
practicable of the event which has caused (or will cause) that claim, however, the Bank's entitlement to exercise its rights under 
Clause 10.5 above is not conditional on such notification being made in accordance with this Clause 10.7. 

10.8 For the purposes ofClauses 10.5 and 10.6: 

"Tax" means any tax, levy, impost, duty or other charge or withholding of a similar nature (including any penalty or interest 
payable in connection with any failure to pay or any delay in paying any of the same). 

11 Security 

The Facility will be secured by any security which the Bank may in the future obtain in accordance with Clause 8.5 and Clause 
16.2 

12 ~ 

12.1 In addition to any other rights to which it may be entitled, the Bank may retain, set off or appropriate any credit balances in 
name of the Borrower (whether current or not yet due) against any of the Borrower's obligations to the Bank under this Facility 
Letter that are overdue from time to time. The Bank may exercise any of these rights without prior notice both before and after 
demand and in so doing may convert to Sterling at the Bank Rate of Exchange any balance which is in a currency other than 
Sterling. 

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

13 Remedies. Waivers. Amendments and Consents 

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

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

14 Asshrnment and Transferability 

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

14.2 The BanJc may at any time assign, novate or transfer all or any part of its rights, benefits and obligations under this Facility Letter 
or grant participations therein to any one or more banks or financial institutions and the Borrower and any other party to this 
Facility Letter hereby agrees to execute any documents required to enable the Bank so to do (provided that the Borrower and 
any such other party shall neither be required thereby to pay any greater amount to satisfy its obligations hereunder nor be 
responsible for any legal or statutory costs or duties arising therefrom) and the Borrower and any other party to this Facility 
Letter further agrees that the Bank may disclose any information to any such bank or financial institution for said purpose. 

15 Severa pee 

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

16 Cash Coyer 

16.1 In the event that the availability of the Facility is cancelled or terminated the Bank may, at its sole discretion, and without 
prejudice to the other provisions in this Facility Letter call on the Borrower to deposit with and the Borrower will pay to the 
Bank an amount up to the aggregate Maximum Liability of all Instruments issued under the Facility, together with any fees due. 
In the absence of such funds being provided the Bank shall be entitled at its discretion to obtain payment by debiting the 
amount to an account of the Borrower with the BanJc. 

16.2 If the Bank requires, at its sole discretion, any amount paid to the Bank pursuant to this Clause and/or Clause 8.5 will be 
charged to the Bank as security against any claims made upon the Bank under the Instruments, the Borrower undertakes to 
promptly and in any event within 3 Business days of receiving the BanJcs preferred form of security, grant or cause to be 
granted to the Bank security in the Bank's preferred form over such amounts. 

16.3 Any sums deposited with or charged to the Bank in terms of this Clause and Clause 8.5 shall be held in an interest-bearing 
account and may be applied by the Bank, at its sole discretion, against any claims made upon the Bank under any Instrument. 
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1 7 Costs and Expenses 

17 .1 The Borrower agrees that the costs and expenses, including legal fees, disbursements registration fees and value added tax 
thereon, incurred by the Bank in connection with the preparation, negotiation, execution and registration of this Facility Letter 
and any other documents required in connection with the Facility shall be for the Borrower's account and the Borrower hereby 
indemnifies the Bank in respect of payment thereof. 

17 .2 The Borrower further undertakes to reimburse and indemnify the Bank for any and all costs, interest, charges and expenses 
incurred by the Bank, as well after as before judgement, in connection with preserving, enforcing or seeking to preserve or 
enforce its rights in respect of this Facility Letter or any amendment thereto, or in connection with the granting of any approvals 
or consents hereunder or thereunder. 

18 Notices 

18.1 Each notice or other communication to be given under this Facility Letter shall be given in writing in English and, unless 
otherwise provided, shall be made by hand, fax or letter. For the avoidance of doubt, notices shall not be validly served by e
mail and any payment instructions may not be served by facsimile, unless the Borrower adopts the Bank's security procedures. 

Any notice or other communication to be given by one party to another under this Facility Letter shall (unless one party has by 
no less than 5 Business Days' notice to the other party specified another address) be given:-

18.1.1 in the case of the Borrower to its registered office; and 

18.1.2 in the case of the Bank to the address detailed above. 

18.2 Any notice or .other communication given by any party shall be deemed to have been received: . 

18.2. l 

18.2.2 

18.2.3 

in the case of a notice given by hand, at the time of day of actual delivery; or 

if sent by fax, with a confirmed receipt of transmission from the receiving machine, on the day on which it is 
transmitted; or 

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

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

19 Governini;: Law 

This Facility Letter shall be governed by and construed in accordance with the laws of England and Wales. 

If you are in agreement with the aforesaid provisions, please sign and return the enclosed copy of this Facility Letter, as your 
acceptance of the terms and conditions set out herein. 

Yours faithfully 

For and on behalf of 
SVENSKA HANDELSBANKEN AB (publ) 
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Authorised Si~atoiy Authorised Siiinatoiy 

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

The Borrower 

Signed for and on behalf of the Borrower 
with the full authority of the Board of Directors 

Director 

Director/Secretary 
~~~~~~~~~~~~~~~~~~~~~ 

.Date 
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Schedule 1 - Conditions Precedent 

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

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

3 A copy of the Borrower's Certificate oflncorporation; 

4 A copy certified as true and accurate by a Director or the Secretary of the Borrower of a resolution authorising the appropriate 
officials to act on behalf of and to bind the Borrower in the acceptance of the terms and conditions of this Facility Letter, the 
execution of this Facility Letter and any other necessary supporting documents ancillary thereto and negotiate any utilisation 
under this Facility on behalf of the Borrower. 

----------------- ----------- ----------- ---
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Schedule 2 - Definitions and Intecpretation 

"Bank Rate of Exchange" means the Bank's rate of exchange for the purchase of the relevant Foreign Currency with Sterling, or as the 
case may be, the purchase of Sterling with the relevant Foreign Currency, on a particular day, or at a particular time, as such rate may 
be adjusted to reflect any minor operational or administrative processes within the Bank at the time the rate is required to be calculated. 

"Business Day" means:-

(a) for the purposes of rate fixing/drawing/payments in relation to Euros a TARGET Day; and 

(b) for all other purposes, a day (other than a Saturday or Sunday) on which banks are open for general business in London and, in 
the case of a Foreign Currency, in the principal financial centre for that Foreign Currency. 

"Credit Substitute Bond" means a bond which in the opinion of the Bank has the characteristics of a credit substitute including but not 
limited to a bond related to the payment or repayment of financial indebtedness. 

"Credit Substitute Guarantee" means a guarantee which in the opinion of the Bank has the characteristics of a credit substitute 
including but not limited to a guarantee related to the payment or repayment of financial indebtedness. 

"Credit Substitute Standby Letter of Credit" means a standby letter of credit which in the opinion of the Bank has the characteristics 
of a credit substitute including but not limited to a standby letter of credit related to the payment or repayment of financial indebtedness . 

. "Currency Adjustment L~it" means the currency adjustment limit set out in Cla~e 1. 1. 

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

"Euro" and "€" means the single currency adopted or to be adopted by participating member states under the Treaty establishing the 
European Union. 

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

"Foreign Currency" means the foreign currencies as set out in Clause 1. 1. 

"Instruments" means Bonds and/or Guarantees and/or Standby Letters of Credit, and each an "Instrument". 

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

"Maximum Liability" means in respect of the Instruments the maximum amount that may become payable by the Bank to the 
beneficiary under it (whether present or future, actual or contingent) or the correspondent bank issuing such Instrument; 

"Risk Fee" means the risk fee as detailed in the tariff agreed between the Borrower and the Bank from time to time. 

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

"TARGET2" means the Trans-European Automated Settlement Express Transfer payment system which utilises a single shared 
platform and which was launched on 19 November 2007. 

"TARGET Day" means any day on which TARGET2 is open for the settlement of payments in Euros. 

Interpretation 

Any reference in this Facility Letter to: 

(a) statutes, statutory provisions and other legislation shall include all amendments, substitutions, modifications and re-enactments 
for the time being in force and shall include any orders, regulations, instruments or other subordinate legislation made under the 
relevant legislation. 

(b) "including" shall not be construed as limiting the generality of the words preceding it. 

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

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

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

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

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

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

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

Clause headings are for ease of reference only and are not to affect the interpretation of this Facility Letter. 
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Schedule 3 - Su~gested Extract for Minutes 

Resolution re Facility Letter 

Extract from the Minutes ofa Meeting of the Directors 

of Western Power Distribution (South West) pie (the 'Company') 

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

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

I hereby certify that the foregoing is a true extract from the Minutes of a Meeting of [a committee of] the Directors at which (all 
appropriate interests having been declared) a quorum entitled to vote was present duly held on the 
day of20 and that a true copy of the Letter has been retained by the Company. 

Secretazy 
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Handelsbanken 
Bristol Queen Square 

The Director 

Western Power Di tribution (So uth West) pi e 
Avon ba nk 

Feeder Road 
Bristol 

BS2 OTB 

Date : 28'h February 201 8 

Dear Sirs 

Exhibit I O(f) 

In accordance w ith arrangements recently ag reed betwee n us, we hereby se t ou t in this letter (the "Facility Letter") the term s and 
co nditio ns upo n wh ich we , Svenska Handelsbanken AB (pub!) (the " Bank"), are prepared to make available a n un committed money 
market facility (th e "Facility ") to yo u, Weste rn Power Distribution (South West) pie , Company N umber 2366894 (the "Borrowe r ") 

This Facil ity Letter is open for acceptance wi thin 30 day of th e date hereof o r such la ter date as the Bank sha ll ag ree afte r which it shall 
expire. 

This Faci li ty Letter supersedes a ll prio r agreements, arrangeme nts or co rrespo nd ence between th e Bank and th e Borrower in re la ti on to 
the Fac ility. 

The princ ipal terms on wh ich the Facility is made available a re set o ut in Cla use 1. 1. subject to th e ten11 s and co nditio ns co ntained in 
the remai nd er of this Faci lity Lette r. 

I . I Outline Terms 

• A mount & Ty pe of Facility: 

• Ba nk' s Fees: 

•Review Date: 

• Spec ified Purpose 

1.2 De finition s a nd Interpretation 

£75,000 ,000 (seventy five millio n pound s te rlin g) mo ney ma rket 
fac ility. 

• Arrangemen t Fee£ 15,000 pa yab le o n signin g thi Facility Letter. 

• Annual Fee £ 11 ,250 payab le yea rl y in advance w ith effect from 

I " March 20 I 8 

• Breakage Fee £300 paya ble on the d ate a Drawing o r any part 
th e reof is repa id o r prepa id o th er than o n the relevant Maturity 
Date. 

• Break osts (if applicab le) . 

On or around 28 '11 Fe bruary annua lly 

General business purpo es. 

Unless de fined elsewhere the definition s wh ich sha ll apply to th e Fac ility Lette r are con tai ned in Schedule 2. 

Svenska Handelsbanken AB (publ) 

66 Queens Square 

Telephone 0117 302 0080 

Fax 0117 302 0077 
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Brfltol 

831 4JP 

www.handelsbanlten.co. uk/bOstolquoonsquare 

SWIFT HANDG822 

H..-baA<en ls tho tracing 1181Tle of Bvenske Handelsbanken AB (publ). Registered Office: Svenska Honde!sbanken AB (publ), 3 Thomas More Square, London, E1W 1WY. Reglsterad In England and 
W'*"' No, BR OOJ589. Incorporated In Swedon wtth lmttod llabllity. Roglstered In Sw-n No, 502007-7882. Head Office In Stockholm. Authorised by the Sweo'lsh Financial SupervlaOI)' Authority 
(Flnlrisfnspektlooon) end tho Prudentlal Regul&Uoo Authority and subject to llmtted ~Ion by the Flrwlclal Conduct Authortty ond PrudentJal Reg.Jlallon Authority. Detob eboot the extent of our 
author1satlon end regulation by the Prudential Reg.Miion Authority, end regulation by the Flnenclal Conduct Authortty are evailable I rem us on requ8"t. 



2 The Facility 

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

3 Conditions Precedent 

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

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

4 Utilisation. Availability agd Termination 

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

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

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

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

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

5 .1 Borrowings by way of drawings shall be permitted at the Bank's discretion (together the "Drawings" each a "Drawing"). 

5.2 Each Drawing shall be for an amount, a period and at an interest rate, all to be mutually agreed at the time of each such 
Drawing, such period to expire no later than the next Quarter Day unless otherwise agreed by the Bank. 

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

5.4 Each Drawing shall be repaid in full by the Borrower on the relevant Maturity Date unless the Bank, in its sole discretion, shall 
agree to renew any such Drawing for a further period in which case the Maturity Date for such Drawing shall be extended 
accordingly. 
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5 .5 Notwithstanding any other term of this Facility Letter each Drawing together with interest thereon, and any fees, costs, charges 
and expenses payable hereunder shall be repayable upon demand and in the event that the Facility is cancelled or demand is 
made by the Bank, the Bank shall be entitled at the cost of the Borrower to break any interest period that may be applicable to a 
Drawing and the Borrower shall pay to the Bank the Breakage Fee and all Break Costs arising as a result thereof together with 
accrued interest. In the event that the Bank shall exercise such right all Drawings outstanding shall thereafter be fixed for such 
interest periods as shall be determined by the Bank in its sole and absolute discretion. 

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

5. 7 Any notice of prepayment under this Facility Letter shall be irrevocable and the provisions of this Clause 5 shall apply to any 
prepayment. 

5 .8 If the prepayment sum is received by the Bank after I 0 am then the Bank may treat such prepayment as if it had been received 
on the next Business Day. Any prepayment must be accompanied by any Breakage Fee and all Break Costs arising as a result 
thereof together with accrued interest. 

6 fin 

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

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

7 Increased Costs and Default Interest 

7. I The Borrower shall, within three Business Days of a demand by the Bank, pay the Bank the amount of any Increased Costs 
incurred by the Bank as a result of (i) the introduction of or any change in (or in the interpretation, administration or application 
of) any law, regulation or directive (whether or not having the force of law) or (ii) compliance with any law, regulation or 
directive (whether or not having the force of law) made after the date of this Facility Letter. 

7.2 In this Facility Letter "Increased Costs" means: 

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

7.2.2 an additional or increased cost; or 

7.2.3 a reduction of any amount due and payable under this Facility Letter, 

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

7 .3 The Bank prior to making a claim pursuant to Clause 7. I above shall notify the Borrower of the event giving rise to the claim 
and shall, as soon as practicable after a demand by the Borrower, provide a certificate confirming the amount of its Increased 
Costs. 
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7.4 If the Borrower shall fail to pay any sum due hereunder or under the judgement of any court in connection herewith on the due 
date therefor, then as a separate obligation the Borrower shall pay to the Bank interest at the Default Rate on any such sum due 
to the Bank up to the date on which such sum is repaid and any other amounts outstanding under this Facility Letter have been 
paid in full. Interest shall be payable at the rate both before and after demand, court decree or judgment on such dates advised 
by the Bank to the Borrower any such interest which is not paid when due shall be added to the overdue sum and itself bear 
interest accordingly. 

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

8 Financial Information 

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

9 Payments. Calculatiops and Tax Indemnity 

9.1 All interest shall accrue from day to day and be calculated on the basis of the actual number of days elapsed within a year of 
365 days. 

9.2 All sums payable by the Borrower to the Bank shall be paid without deduction for or on account of any set-off or counter-claim 
and free and clear of any deduction or withholding of any nature (including taxation) unless such a deduction or withholding is 
required by law. 

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

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

9.5 Clause 9.4 above shall not apply: 

9 .5 .1 with respect to any Tax assessed on the Bank under the law of the jurisdiction in which the Bank is incorporated or, if 
different, the jurisdiction (or jurisdictions) in which the Bank is treated as resident for tax purposes, if that Tax is 
imposed on or calculated by reference to the net income received or receivable (but not any sum deemed to be 
received or receivable) by the Bank; or 

9.5.2 to the extent a loss, liability or cost is compensated for by an increased payment under Clause 9 .3. 

9.6 If the Bank makes (or intends to make) a claim under Clause 9.4 above, it shall notify the Borrower as soon as is reasonably 
practicable of the event which has caused (or will cause) that claim, however, the Bank's entitlement to exercise its rights under 
Clause 9.4 above is not conditional on such notification being made in accordance with this Clause 9.6. 

9.7 For the purposes of Clauses 9.4 and 9.5: 

"Tax" means any tax, levy, impost, duty or other charge or withholding of a similar nature (including any penalty or interest 
payable in connection with any failure to pay or any delay in paying any of the same). 
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10 Security 

The Facility will be secured by any security which the Bank may in the future obtain. 

11 ~ 

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

1 1 .2 Nothing expressed or implied in this Facility Letter or any other document in connection herewith shall be regarded as in any 
way negating or affecting any right which the Bank may have under applicable law to apply any credit balances to which the 
Borrower is entitled on any account of the Borrower in or towards satisfaction of any sum due from the Borrower hereunder. 

12 Severance 

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

1 3 Remedies. Waivers. Amendments and Consents 

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

13 .2 Save to the extent expressly provided to the contrary in this Facility Letter a person who is not a party to this Facility Letter may 
not enforce any of its terms under the Contracts (Rights of Third Parties) Act 1999. 

14 Assii:nment and Transferability 

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

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

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

14.3.1 the transfer is to an Affiliate of the Bank; 

14.3.2 a breach of the Borrower's obligations has occurred and is continuing; or 
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14.3.3 within 10 Business Days of receipt by the Borrower of a written application for consent, it has not been expressly 
refused, provided, in each case, that at the time of the proposed transfer no deduction or withholding would be 
required by law in respect of any payment to the transferee at such time to the extent that no deduction or 
withholding would have been required in respect of a payment to the Bank. 

15 CosQ and Expenses 

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

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

16 Notices 

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

Any notice or other communication to be given by one party to another under this Facility Letter shall (unless one party has by 
no less than 5 Business Days' notice to the other party specified another address) and shall be given:-

16.1. l · in the case of the Borrower to its registered office; and 

16. l.2 in the case of the Bank to the address detailed above. 

16.2 Any notice or other communication given by any party shall be deemed to have been received: 

16.2.1 

16.2.2 

16.2.3 

in the case of a notice given by hand, at the time of day of actual delivery; or 

if sent by fax, with a confirmed receipt of transmission from the receiving machine, on the day on which it is 
transmitted; or 

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

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

1 7 Governini: Law 

This Facility Letter shall be governed by and construed in accordance with the laws of England and Wales. 
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If you are in agreement with the aforesaid prov1s10ns, please sign and return the enclosed copy of this Facility Letter, as your 
acceptance of the terms and conditions set out herein. 

Authorised Signatory 

Yours faithfully 
For and on behalf of 

SVENSKA HANDELSBANKEN AB (pabl) 

Authorised Si~xiatoi:y 

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

Signed for and on behalf of the Borrower 

Authorised signatory 

Authorised signatory 

Date 
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Schedule 1 - Conditions Precedent 

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

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

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

4 A copy of the Borrower's Certificate of Incorporation; 

5 A copy certified as true and accurate by a Director or the Secretary of the Borrower of a resolution authorising the appropriate 
officials to act on behalf of and to bind the Borrower in the acceptance of the terms and conditions of this Facility Letter and the 
execution of this Facility Letter any other necessary supporting documents ancillary thereto; and 

6 The Bank's Fees then due. 

- -· ·---------
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Schedule 2 - Definitions and Interpretation 

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

"Affiliate" means, in relation to any person, a Subsidiary of that person or a Holding Company of that person or any other Subsidiary of 
that Holding Company. 

"Bank Rate of Exchange" means the Bank's rate of exchange for the purchase of the relevant foreign currency with Sterling, or as the 
case may be, the purchase of Sterling with the relevant foreign currency, calculated in accordance with the Bank's operational and 
administrative processes at the time the rate is required to be calculated. 

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

"Break Costs" means the amount (if any) by which: 

(a) the interest which the Bank should have received for the period from the date of receipt of all or any part of a Drawing or any 
unpaid sum to the last day of the current fixed rate period in respect of that Drawing or unpaid sum, had the principal amount or 
unpaid sum received been paid on the Maturity Date; 

exceeds: 

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

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

"Breakage Fee" means the Bank's breakage administration fee detailed in Clause I. I. 

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

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

"Flnancial Statements" means audited annual profit and loss account, balance sheet and cash flow statement for each financial year 
(consolidated for each financial year during which any relevant corporate body has a subsidiary) together with related directors' or 
members' reports (as appropriate) and auditors' reports and the notes attached thereto. 

"Holding Company" means, in relation to a person, any other person in respect of which it is a Subsidiary. 

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

"Maturity Date" means the agreed date for repayment of each Drawing. 

"Quarter Day" means the Business Day falling on, or, if such day is not a Business Day the Business Day immediately before, each of 
31 11 March, 30'h June, 30th September or 31 '' December each year or any other quarter day that the Bank may advise the Borrower in 
replacement therefor from time to time as a consequence of a change in the Bank's internal accounting policies. 

Sc ... rce P~\ ~JM~ · 8 ':d, :J 2~·~1 ~~:.~"E'O b, ·: ... •r ]"-1 .:t ._,'Lument l=ft.v .:t: •. ~
1 

The Jrrforrrr-.tJ.on cont al.nod hcrwln m.y not be cop>ed l!Jdcptod or dt:itrlbuted and i.. n-ot Wil1Tatttod to bo .::c:urmo cornplalo or tlmdy Tho u&a as.at1mm llf1 nsb for a"ty d..-nagcs or lossm an.sJng from Q1TY uso of th1s lnfo.nn.tion, 
oralpt to the 611'.tcnt sudJ d"1MOQS or loac:s C.1r1nol be lmHl«J or axcludod by apphcDbkJ BN Pm:t tin.naal pa1of1114nCD LS no gu.MJlm of futurn rrwft.• 



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

"Subsidiary" means a subsidiary undertaking within the meaning of section 1162 of the Companies Act 2006. 

Interpretation 

Any reference in this Facility Letter to: 

(a) statutes, statutory provisions and other legislation shall include all amendments, substitutions, modifications and re-enactments 
for the time being in force and shall include any orders, regulations, instruments or other subordinate legislation made under the 
relevant legislation. 

(b) "including" shall not be construed as limiting the generality of the words preceding it; 

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

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

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

. (f) 

(g) 

(h) 

(i) 

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

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

any word or phrase includes all derivations thereof; 

a matter being in the opinion of the Bank or at the Bank's discretion shall be in the sole opinion of the Bank taking into 
consideration the Bank's interests hereunder and in the case of the Bank's discretion it shall be at the Bank's sole unfettered 
discretion without taking into consideration other party's interests. 

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

Extract from the Minutes ofa Meeting of the Directors 

of Western Power Distribution (South West) pie (the 'Company') 

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

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

I hereby certify that the foregoing is a true extract from the Minutes of a Meeting of the Directors at which (all appropriate interests 
having been declared) a quorum entitled to vote was present duly held on the day of 2018 and that a true copy of the Letter has been 
retained by the Company. 

·Secretazy 
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Exhibit 1 O(g) 

AMENDMENT NO. 6 

TO 

PPL SUPPLEMENTAL EXECUTIVE RETIREMENT PLAN 

WHEREAS, PPL Services Corporation ("PPL") adopted the PPL Supplemental Executive Retirement Plan {the 

"Plan"), effective July 1, 2000, for certain of its employees; and 

WHEREAS, the Plan was amended and restated effective July 1, 2003, and subsequently amended by 

Amendment No. 1, 2, 3, 4 and 5; and 

WHEREAS, PPL desires to further amend the Plan; 

NOW, THEREFORE, the Plan is hereby amended as follows: 

I. Effective December 31, 2017, the following sections of Article 2 are amended to read as follows: 

ARTICLE II DEFINITIONS 

(h) "CLC" shall mean the Corporate Leadership Council of PPL Corp0ration. 

(i) "Early Retirement Reduction Factor" means the percentage that appears adjacent to 
the Participant's age below deteITTlined under the appropriate column. 

(1) Column (1) shall apply to any Retiree unless Column 
(3) applies. 

(2) Column (2) shall apply to any TeITTlinated Vested 
Participant unless Column (3) applies. 

(3) Column (3) shall apply only to the Chief Executive 
Officer of PPL Corporation. 

-------------- ---------- - -------------------
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Age When 
Benefits Start 

62 
61 
60 
59 
58 
57 
56 
55 
54 
53 
52 
51 
50 

49 or younger 

(k) 

Percentage of Benefit Received 

(1) 

Retiree 

100 
100 
100 
95 
90 
85 
80 
75 
70 
65 
60 
55 
50 
NIA 

(2) 

Terminated Vested 

100 
100 
100 
90 
80 
70 
60 
50 
NIA 
NIA 
NIA 
NIA 
NIA 
NIA 

(3) 

CEO Retiree 

100 
95 
90 
85 
80 
75 
70 
65 
NIA 
NIA 
NIA 
NIA 
NIA 
NIA 

"Good Reason" shall mean "Good Reason" or such similar concept as defined in any 
employment, severance, or similar agreement then in effect between the Participant and 
any of PPL or an Affiliated Company, or, if no such agreement containing a definition of 
"Good Reason" is then in effect or if such term is not defined therein,-"Good Reason" 
shall mean without the Participanfs consent, (i) a change caused by PPL or an Affiliated 
Company in the Participanfs duties and responsibilities which is materially inconsistent 
with the Participanfs position at the applicable entity that is a member of the Affiliated 
Companies, (ii) a material reduction in the Participanfs annual base salary, annual 
incentive compensation opportunity or other employee benefits (excluding any such 
reduction that is part of a plan to reduce annual base salaries, annual incentive 
compensation opportunities or other employee benefits of comparably situated 
employees of any entity that is a member of the Affiliated Companies generally), or (iii) a 
relocation of the Participanfs current principle place of employment; provided that, 
notwithstanding anything to the contrary in the foregoing, the Participant shall only have 
"Good Reason" to terminate employment following the applicable entity's failure to 
remedy the act which is alleged to constitute "Good Reason" within thirty (30) days 
following such entity's receipt of written notice from the Participant specifying such act, 
so long as such notice is provided within sixty (60) days after such event has first 
occurred. 

"Participant" means 
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(1) any elected officer or other key employee of PPL or of a Participating Company 
who is hired prior to January 1, 2012, is designated as eligible in a resolution 
adopted by the board of directors of such Participating Company, and is 
approved for participation in this Plan by the CLC. 

(2) any individual formerly described in Paragraph (1) who has not yet had a 
Termination of Employment, or any individual formerly described in Paragraph 
(1) who has had a Termination of Employment and is entitled to receive 
benefits under Article 3 of this Plan. All Participants of this Plan are listed in 
Appendix A. 

(I) "Participating Company" means PPL Services Corporation, PPL Electric Utilities 
Corporation (prior to February 14, 2000, PP&L, Inc.), PPL EnergyPlus, LLC (prior to 
February 14, 2000, PP&L EnergyPlus Co., LLC), PPL Global, LLC, PPL Montana, LLC 
and each other Affiliated Company that is designated by the CLC to adopt this Plan by 
action of its board of directors or managers. 

(m) "Plan" means this Supplemental Executive Retirement Plan, as amended from time to 
time. 

(n) "PPL Corporation" means PPL Corporation (prior to February 14, 2000, PP&L 
Resources, Inc.). 

(o) "Retiree" means a Participant except the Chief Executive Officer of PPL Corporation 
who has a Termination of Employment after. 

(1) attaining age 55 and completing at least 10 Years of Service, or 

(2) attaining age 60. 

For the Chief Executiv.e Officer of PPL Corporation, "Retiree" means the Participant has a 
Termination of Employment after attaining age 55 and completing at least 10 years of 
Service or attaining age 62. 

(p) "Retirement Plan" means the PPL Retirement Plan, as amended from time to time. 

(q) "Section 409A" means Section 409A of the Internal Revenue Code of 1986, as 
amended, and the final Treasury Regulations issued thereunder. 

(r) "Supplemental Final Average Earnings" means the following: 

---------------------
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(1) Supplemental Final Average Earnings means twelve times the average of a 
Participanfs "compensation" as defined in Paragraphs (A) through (B) below, 
from PPL and/or an Affiliated Company, for the 60 highest full months in the 
final 120 (or fewer) full consecutive months during which he is employed by 
PPL and/or an Affiliated Company. For this purpose, non-consecutive months 
interrupted by periods in which the Participant receives no "compensation" 
shall be treated as consecutive. For purposes of this Section, "compensation" 
shall include the following: 

(A) the Participanfs base salary from PPL and/or any Affiliated Company 
prior to any deferrals to the Officers Deferred Compensation Plan or 
any other nonqualified deferred compensation plan of an Affiliated 
Company or any Internal Revenue Code section 401 (k) plan by which 
Participant is covered, plus 

(B) the value of any cash grants attributable to any month used in the 
average, awarded to Participant pursuant to the executive incentive 
awards program initially approved by the Board on October 25, 1989 
or any similar program maintained by an Affiliated Company. For the 
final calendar year of employment, "Compensation" shall include an 
amount equal to the value of any cash grant that would have been 
paid for service in the final calendar year of employment, as if 100% of 
target goals were achieved, but prorated by multiplying by a fraction 
equal to the number of full calendar months of service completed 
divided by 12 . 

. (2) For the purpo.ses of determining the P.articipanfs "compensation" under 
Subsection (1) of this definition, the CLC will determine the amount of any cash 
grant awarded to the Participant under any incentive awards program, and 
prorate such amount over the year for which the award was granted. 
Notwithstanding the foregoing, if a Participant transfers from a Participating 
Company to an Affiliated Company that is not a Participating Company after 
becoming a Participant, earnings with the Affiliated Company after the date of 
such transfer (or for the duration of each such transfer if the Participant 
transfers more than once) shall not count in the Participanfs Supplemental 
Final Average Earnings. 

(s) "Tennlnated Vested Participant'' means a Participant except the Chief Executive 
Officer of PPL Corporation: 

(1) who has a Termination of Employment after attaining age 50 but not age 55, 
and completing at least 10 Years of Service. 
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(t) "Tennlnation of Employment'' means the Participanfs separation from service (as 
such term Is defined in Section 409A) from PPL and all Affiliated Companies. 

II. Except as provided for in this Amendment No. 6, all other provisions of the Plan shall remain in full force and effect 

IN WITNESS WHEREOF, this Amendment No. 6 is executed this __ day of _______ , 2018. 

iMenage/SERP DOCtnlent ( 1969-00735)1P1an Doc001ants1 Amendments 

PPL SERVICES CORPORATION 

By: 

Joanne H. Raphael 

Senior Vice President, General Counsel 

and Corporate Secretary 
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Exhibit I 2(a) 

PPL CORPORATION AND SUBSIDIARIES 

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

(Mi//io11 s <!( Do//a1:<) 

Three Months Ended 
Ma r ch 3 1, Years Ended December 3 1, 

20 18 2017 20 16 20 15 (a) 2014 (a) 20 13 (a) 

Earnin gs, as de fin ed : 

Income from Continuing Operations Before Income Taxes $ 569 s 1,9 12 s 2,550 s 2,06 8 $ 2,129 $ 1,728 

Adjustment to re ncct earnings from eq uity method 
in vestments on a cash basis I ( I ) ( I ) 

569 1,9 13 2,549 2.067 2,129 1,72 

Total fi xed charges as below 245 927 9 17 1,054 1,095 1,096 

Less: 

Capi talized interest 4 4 II II II 

Interest expense and fi xed charges related to di scontin ued 
opera ti ons 150 186 235 

Total fi xed charges included in Income from Continuing 
Operations Before Inco me Taxe 244 923 913 893 98 850 

Total earning $ 8 13 $ 2,836 s 3,462 $ 2,960 $ 3,027 $ 2,578 

Fixed charges, as defi ned: 

Interest charges (b) $ 242 s 9 12 s 900 $ 1.038 s 1.073 $ 1.058 

Estimated interest co mponent of operat in g rental s 3 15 17 16 22 38 

Total fixed charges (c) $ 245 $ 927 $ 917 1,054 s 1,095 $ 1,096 

Ratio of earnings to fixed charges (d) 3.3 3. 1 3.8 2 .8 2.8 2.4 

(a) ReOects PPL's former Supply segmen t as Discontinued Operation>. 
(b) In c ludes interest o n lon g- term and sho rt -term debt. as well as amortization of debt discount. expense and premium - net 
(c) Interest o n unrecog ni zed tax benefi ts is 11 0 1 in c luded in fixed charges. 
(d) PPL. th e parent holding company. does not have any preferred stock ou t>tandi ng: th erefo re. the ratio o f earning> to comb in ed fi xed charges and preferred >tock dividends is the 

same as the ratio of earning ~ to fixed charge~. 

I 
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PPL ELECTRIC UTILITIES CORPORATION AND SUBSIDIARIES 

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

(Millions of Dollars) 

T hree Mo nths 
Ended Ma r ch 31 , Yea r s Ended December 31 , 

20 18 2017 20 16 

Earni ngs, as defined : 

Income Befo re Income Taxes $ 197 $ 575 $ 

Total fi xed charges as below 40 153 

Total earnings $ 237 $ 72 8 

Fixed charges, as de fin ed : 

In terest charges (a) $ 39 $ 149 s 
E timated interest component of o perating rentals I 4 

Total fi xed charges (b) $ 40 $ 153 

Rati o ofcam in gs to fi xed charges (c ) 5.9 4 .8 

(a ) Inc lud es in terest on lo ng-term and sho rt - term debt. as we ll a ~ amortiza tio n of debt d isco unt. ex pense and premium - net. 
(b) Interest o n unrecog nized tax benefi ts is no t in cluded in fixed charges. 

55 2 

14 1 

69 3 

137 

4 

141 

4 .9 

20 15 2014 

s 41 6 $ 423 

139 13 1 

555 $ 554 

$ 135 s 127 

4 4 

$ 139 $ 13 1 

4 .0 4 .2 

Exhibit I 2(b) 

20 13 

$ 3 17 

11 7 

$ 434 

s 11 3 

4 

s 11 7 

3.7 

(c) PPL Electric does no t have any pre ferred stock o utsta ndin g: th ere fo re. th e ra tio o f earning> to combi ned fi xed charges and preferred stock d iv idends is th e same as th e ratio of 
earnin gs to lixcd charges. 

., 
The information contained heretn may not becopted, adapted or d1stnbured and ts not warranted fo beaccuralc complelc or t1mC'ly The user assumes all risk.!. for any damages or losses ansmg from any use of this mformat1on. 
except to the extent such damages or lo55es cannot be /1m1ted or ~eluded by applicable law Past fmanc1al performance is no guarantoe o f future results 



LG&E AND KU ENERGY LLC AND SUBSIDIARIES 

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

Three Months 
Ended March 

3 1, Years Ended December 31 , 

2018 2017 20 16 2015 20 14 

Earn ings. as defined: 

Income from Continuing Operations Before Income Taxes $ 181 $ 69 1 $ 686 603 $ 553 

Adjustment to reflect earn in gs fro m equ ity meth od in vest men ts 
on a cash basis I ( I ) ( I) ( I) 

181 692 685 602 552 

Total fi xed charges as below 57 224 223 189 173 

Total earnings $ 238 916 908 791 $ 725 

Fixed charges, as defined : 

Interest charges (a) (b) $ 55 $ 2 15 $ 2 14 $ 181 $ 167 

E tirnated interest component of operating rentals 2 9 9 8 6 

Total fixed charges $ 57 $ 224 $ 223 189 $ 173 

Ratio of earnings to fix ed charges 4.2 4.l 4 .1 4 .2 4.2 

Exhibit I 2(c) 

20 13 

$ 551 

(I) 

550 

151 

$ 70 1 

$ 145 

6 

$ 151 

4.6 

(a) Includes interest on long-term and short- term debt. as well a~ amo rtization of loss on reacquired debt and am orti za tio n o f debt disco unt. expense and premium - net. 
(b ) Includes a cred it fo r amortization ofa fair m ark et \' alue adj ustm ent o f 7 million in 201 3 . 

The mfom1ar1on conramed hcwem may not be copied. adaptOO or d1srnbuted and is not warranted to be> accurate. complete or tmmly Tl1e uset assumes ail nsks fo1 any damnges or fo~cs ansmg from any use of this information. 
except to the extent sud1 damages or losses cannot be lln11ted or exduded by applicable law Past financial performance 1s no guaranlee of future results 



Ex hibit I 2(d ) 

LOUISVILLE GAS AND ELECTRIC COMPANY 

COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES 
(Millions of Do Ihm) 

T hree onths 
E nded March 

3 1, Years Ended December 31 , 

20 18 20 17 20 16 20 15 20 14 

Earnings. as defined: 

lncome Before Income Taxes $ 93 $ 344 s 329 s 299 $ 272 

Total fixed cha rges as below 19 76 76 6 1 SI 

Total earnings $ 112 $ 420 405 $ 360 s 323 

Fixed charges. as defi ned: 

Interest charges (a) (b) $ 18 7 1 s 7 1 57 s 49 

Estimated interest component of o pera ting rentals 5 s 4 2 

Total fixed charges $ 19 $ 76 s 76 $ 6 1 $ S I 

Ra ti o of earn ings 10 fixed charges 5.9 5.5 s .3 5.9 6.3 

$ 

$ 

$ 

(a) Includes interest o n long- term and short- term debt. as \\ell as amortization of loss o n reacqu ired debt and amortiza tio n of deb t discou nt. expense and premium - net. 
(b) Includes a credit for amortization of a fai r mark et value adjustment of S7 million in 2013 . 

20 13 

257 

36 

293 

34 

2 

36 

8. 1 

The mformat1on contamed hwem may not be copied adapted or d1stnbuted and 1s not warranted to be accurate complete or timely The 11ser- assumos aJ/ nsks for any damages or losses ansmg from dny use of this mformat10n. 
except to the extent such damages or losses cannot be l1m1fcd or excluded by applicable law Past financial perlormance is no guarantee o f fu ture resu lts 



Exhibit 12(e) 

KENTUCKY UTILITIES COMPANY 

COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES 
(Millio 11s of' Do llai:') 

T hree Mo nths 
Ended Ma r ch 

3 1, Years Ended Decem be r 3 1, 

20 18 20 17 20 16 20 15 20 14 20 13 

Earnings. as defi ned : 

In come Before Income Taxes $ 111 $ 4 18 $ 428 $ 374 $ 355 $ 360 

Adj ustmen t to re nect ea rnings from equity method investments on 
a cash basis ( I ) (I) (I ) ( I ) 

111 41 9 42 7 3 73 354 359 

Total fix ed charges as below 26 100 100 86 80 73 

Total ea rnings $ 137 5 19 527 $ 459 $ 434 $ 43 2 

Fixed charges, as de fin ed : 

Interest charges (a) $ 25 $ 96 $ 96 $ 82 77 $ 70 

Estima ted interest component of operating rental 4 4 4 3 3 

Total fi xed charges $ 26 $ 100 $ 100 $ 86 $ 80 $ 73 

Rat io o f earnin gs to fi xed charges 5.3 5.2 5 .3 5 .3 5.4 5.9 

(a) I ncludes in terest on long- term and short- term debt. as we ll as amorti za tion of loss on reacquired deb t and amortization of debt discount. ex pense and premium - net. 

The informal/on conramed herem may nor be copied. adapted or d1stnbuted and 1s not waffanred to be accurate complete or timely The user assumes all nshs for any damages or losses ansmg from any use of this information. 
except fo the extent such damages or losses cannot be /united or exciudrd by applicable law Past financial performance is no guarantee of future results 

,..., 



Exhibit 31 (a} 

CERIIF1CAIIQN 
I, WILLIAM H. SPENCE, certify that: 

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

2. Based on my knowledge, this report does not contain any untrue statement ofa material fuct or omit to state a material fuct 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 by this 
report; 

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

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in 
Exchange Act Rules l 3a-l 5(e) and l 5d-l 5(e)) and internal control over financial reporting (as defined in Exchange Act Rules l 3a-l 5(f) and l 5d
l 5(f)} for the registrant and have: 

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

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

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

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

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the 
registrant's auditors and the audit committee of the registrant's board of directors (or persons perfonning 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 a significant role in the registrant's internal 
control over financial reporting. 

Date: May 3, 2018 Isl William H. Spence 

William H. Spence 

Chairman, President and Chief Executive Officer 

(Principal Executive Officer) 

PPL Corporation 

Thomforma:IKm contalngd hfll'Oll may not bQcopm, .:J.apt.Qd ordts.tnbutod and ts not w~ttld to bo o1Ca1nr1.o complato or ttmely Theo uscr-assumos all nW for .nyd1magcs or lo.ssas.-r:rmg from cny uso cJf thlSlrrformatJOn, 
~t to thfl ext9"1t Rich dlmapel orJo.uos cannot be l.tmHod orQ:ldudf/d byl!ppltable~ Past. fmanoM paforma:naiq no gu.--.riteie of futurv'"'-1t:J.s. 



Exhibit 31 (b) 

CERTIFICATIQN 
I, VINCENT SORGL certify that: 

1. I have reviewed this quarterly report on Form I 0-Q of PPL Corporation (the "registrant"); 

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

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

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in 
Exchange Act Rules l 3a-15(e) and l 5d-l 5(e)) and internal control over financial reporting (as defined in Exchange Act Rules l 3a-l 5(f) and l 5d-
15(f)) for the registrant and have: 

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

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

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

d. Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most 
recent fiscal quarter (the registrant's fourth fiscal quarter in the case ofaa annual report) that has materially affected, or is reasonably likely 
to materially affi:ct, 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 of the registrant's board of directors (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 a significant role in the registrant's internal 
control over financial reporting. 

Date: May 3, 2018 Isl Vincent Sorgi 

Vincent Sorgi 

Senior Vice President and Chief Financial Officer 

(Principal Financial Officer) 

PPL Corporation 

:;. .,•ct:. P~L:,:_.,H~ ·, c ~:.:i,n3 /._·r' ~ :,•~'t::::!t' 1 ·:.•r .g ... ~j' ·J .• u'r.E:"l~t'...,.d'._•S"' 
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Exhibit 31 (c) 

CERTIFICA IIQN 
I, GREGORY N. DUDKIN, certify that: 

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

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

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

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in 
Exchange Act Rules 13a-l 5(e) and l 5d-l 5(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-l 5(f) and l 5d-
15(f)) for the registrant and have: 

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

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

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

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

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

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 a significant role in the registrant's internal 
control over financial reporting. 

Date: May 3,2018 Isl Gregory N. Dudkin 

Gregory N. Dudkin 

President 

(Principal Executive Officer) 

PPL Electric Utilities Corporation 
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Exhibit 3 l(d) 

CERTIFICATION 
I, MARLENE C. BEERS, certify that: 

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

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

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

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in 
Exchange Act Rules l 3a-15(e) and 15d-l 5(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and l 5d-
15(f)) for the registrant and have: 

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

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

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

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

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

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 a significant role in the registrant's internal 
control over financial reporting. 

Date: May 3, 2018 Isl Marlene C. Beers 

Marlene C. Beers 

Controller 

(Principal Financial Officer) 

PPL Electric Utilities Corporation 
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Exhibit 31 (e) 

CERTIFICATION 
I, PAUL W. THOMPSON, certify that: 

1. I have reviewed this quarterly report on Form I 0-Q of LG&E and KU Energy LLC (the "registrant"); 

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

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

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in 
Exchange Act Rules l 3a-l 5(e) and l 5d-l 5(e)) and internal control over financial reporting (as defined in Exchange Act Rules l 3a-l 5(t) and J 5d
l 5(t)) for the registrant and have: 

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

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

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

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

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

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. 

Date: May 3, 2018 Isl Paul W. Thompson 

Paul W. Thompson 

Chairman of the Board, Chief Executive Officer and President 

(Principal Executive Officer) 

LG&E and KU Energy LLC 
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Exhibit 31 (f) 

CERTIFICATION 
I, KENT W. BLAKE, certify that: 

I. I have reviewed this quarterly report on Fann I 0-Q of LG&E and KU Energy LLC (the "registrant"); 

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

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

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in 
Exchange Act Rules I 3a-l 5(e) and l 5d-l 5(e)) and internal control over financial reporting (as defined in Exchange Act Rules l 3a-l 5(f) and l 5d
l 5(f)) for the registrant and have: 

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

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

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

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

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

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 a significant role in the registrant's internal 
control over financial reporting. 

Date: May 3, 2018 Isl Kent W. Blake 

Kent W. Blake 

ChiefFinancial Officer 

(Principal Financial Officer) 

LG&E and KU Energy LLC 
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Exhibit 31 (g) 

CERTIFICATION 
I, PAUL W. THOMPSON, certify that: 

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

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

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

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in 
Exchange Act Rules 13a-l 5(e) and 15d-l 5(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-l 5(f) and 15d
l 5(f)) for the registrant and have: 

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

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

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

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

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the 
registrant's auditors and the audit committee of the registrant's board of directors (or persons perfurming 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 a significant role in the registrant's internal 
control over financial reporting. 

Date: May 3, 2018 Isl Paul W. Thompson 

Paul W. Thompson 

Chairman of the Board, Chief Executive Officer and President 

(Principal Executive Officer) 

Louisville Gas and Electric Company 
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Exhibit 31 (h) 

CERTIFICATION 
I, KENf W. BLAKE, certify that: 

1. I have reviewed this qullrterly report on Fonn 10-Q of Louisville Gas and Electric Company (the "registrant"); 

2. Based on my knowledge, this report does not contain 11ny untrue statement ofa IIlllteri11l fuct or omit to state 11 material 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 by this 
report; 

3. Based on my knowledge, the fin11nci11l statements, and other financial information included in this report, fairly present in all material respects the 
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report; 

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in 
Exchange Act Rules 13a-l 5(e) and l 5d-l 5(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-l 5(f) and l 5d
l 5(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 regll!'ding the reliability offin11nci11l reporting and the prep11r11tion offin11nci11l statements for 
external purposes in 11ccord11nce with generally accepted accounting principles; 

c. Ev11lu11ted the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the 
effectiveness of the disclosure controls 11nd procedures, as of the end of the period covered by this report bllSed on such ev11lu11tion; 11nd 

d. Disclosed in this report any change in the registrant's internal control over fin11nci11l reporting that occurred during the registrant's most 
recent fiscal quarter (the registrant's fourth fiscal qullrter in the case of an annual report) that has materially affected, or is reasonably likely 
to materially affect, the registrant's internal control over financial reporting; and 

5. The registrant's other certifying officer 11nd I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the 
registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions): 

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 11 significant role in the registrant's internal 
control over financial reporting. 

Date: May 3,2018 Isl Kent W. Blake 

Kent W. Blake 

ChiefFinancial Officer 

(Principal Financial Officer) 

Louisville Gas and Electric Company 
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Exhibit 31 (i) 

CERTIFICATION 
I, PAUL W. THOMPSON, certify that: 

I. I have reviewed this quarterly report on Form I 0-Q of Kentucky Utilities Company (the "registrant"); 

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

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

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in 
Exchange Act Rules 13a-15(e) and l 5d-l 5(e)) and internal control over financial reporting (as defined in Exchange Act Rules l 3a-15(f) and l 5d
l 5(f)) for the registrant and have: 

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

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

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

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

5. The registrant'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 of the registrant's board of directors (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 a significant role in the registrant's internal 
control over financial reporting. 

Date: May 3,2018 Isl Paul W. Thompson 

Paul W. Thompson 

Chairman of the Board, Chief Executive Officer and President 

(Principal Executive Officer) 

Kentucky Utilities Company 
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Exhibit 31 (j) 

CERTIFICATIQN 
I, KENT W. BLAKE, certify that: 

I. I have reviewed this quarterly report on Form I 0-Q of Kentucky Utilities Company (the "registrant''); 

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

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

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in 
Exchange Act Rules I 3a-l 5(e) and I 5d-l 5(e)) and internal control over financial reporting (as defined in Exchange Act Rules I 3a-l 5(f) and I 5d
l 5(f)) for the registrant and have: 

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

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

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

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

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the 
registrant's auditors and the audit committee of the registrant's board of directors (or persons perfonning 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 a significant role in the registrant's internal 
control over financial reporting. 

Date: May 3, 2018 Isl Kent W. Blake 

Kent W. Blake 

ChiefFinancial Officer 

(Principal Financial Officer) 

Kentucky Utilities Company 
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CERTIFICATE PURSUANT TO I 8 U.S.C. SECTION 1350 
AS ADOPTED PURSUANT TO SECTION 906 OF TIIE SARBANES-OXLEY ACT OF 2002 
FOR PPL CORPORATION'S FORM I 0-Q FOR TIIE QUARTER ENDED MARCH 3 I, 20 I 8 

Exhibit 32(a) 

In connection with the quarterly report on Fonn 10-Q of PPL Corporation (the "Company'1 for the quarter ended March 3 I, 20 I 8, as filed with the 
Securities and Exchange Commission on the date hereof(the "Covered Report"), we, William H. Spence, the Principal Executive Officer of the Company, and 
Vincent Sorgi, the Principal Financial Officer of the Company, pursuant to I 8 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 of Section I 3(a) or I 5(d) of the Securities Exchange Act of 1934, as amended; and 

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

Date: May 3, 2018 Isl William H. Spence 

William H. Spence 

Chairman, President and Chief Executive Officer 

(Principal Executive Officer) 

PPL Corporation 

Isl Vincent Sorgi 

Vincent Sorgi 

Senior Vice President and Chief Financial Officer 

(Principal Financial Officer) 

PPL Corporation 

A signed 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(b) 

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

FOR PPL ELECTRIC UTILITIES CORPORATION'S FORM I 0-Q FOR THE QUARTER ENDED MARCH 31, 2018 

In connection with the quarterly report on Form I 0-Q of PPL Electric Utilities Corporation (the "Company") for the quarter ended March 31, 2018, 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 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 of Section l 3(a) or l 5(d) of the Securities Exchange Act of 1934, as amended; and 

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

Date: May 3, 2018 Isl Gregory N. Dudkin 

Gregory N. Dudkin 

President 

(Principal Executive Officer) 

PPL Electric Utilities Corporation 

Isl Marlene C. Beers 

Marlene C. Beers 

Controller 

(Principal Financial Officer) 

PPL Electric Utilities Corporation 

A signed 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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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 I 0-Q FOR THE QUARTER ENDED MARCH 31, 2018 

Exhibit 32(c) 

In connection with the quarterly report on Fonn I 0-Q of LG&E and KU Energy LLC (the "Company") for the quarter ended March 31, 2018, as filed 
with the Securities and Exchange Commission on the date hereof(the "Covered Report"), we, Paul W. Thompson, 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 of Section I 3(a) or 15(d) of the Securities Exchange Act of 1934, as amended; and 

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

Date: May 3, 2018 Isl Paul W. Thompson 

Paul W. Thompson 

Chairman of the Board, Chief Executive Officer and President 

(Principal Executive Officer) 

LG&E and KU Energy LLC 

Isl Kent W. Blake 

Kent W. Blake 

ChiefFinancial Officer 

(Principal Financial Officer) 

LG&E and KU Energy LLC 

A signed 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(d) 

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

FOR LOUISVILLE GAS AND ELECTRIC COMPANY'S FORM I 0-Q FOR THE QUARTER ENDED MARCH 31, 2018 

In connection with the quarterly report on Form I 0-Q of Louisville Gas and Electric Company (the "Company") for the quarter ended March 31, 
2018, as filed with the Securities and Exchange Commission on the date hereof(the "Covered Report"), we, Paul W. Thompson, 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 of Section l 3(a) or l 5(d) of the Securities Exchange Act of 1934, as amended; and 

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

Date: May 3,2018 Isl Paul W. Thompson 

Paul W. Thompson 

Chairman of the Board, Chief Executive Officer and President 

(Principal Executive Officer) 

Louisville Gas and Electric Company 

Isl Kent W. Blake 

Kent W. Blake 

ChiefFinancial Officer 

(Principal Financial Officer) 

Louisville Gas and Electric Company 

A signed 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(e) 

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

FOR KENfUCKY UTILITIES COMP ANY'S FORM l 0-Q FOR THE QUARTER ENDED MARCH 31, 2018 

In connection with the quarterly report on Fonn 10-Q of Kentucky Utilities Company (the "Company") for the quarter ended March 31, 2018, as 
filed with the Securities and Exchange Commission on the date hereof(the "Covered Report"), we, Paul W. Thompson, 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 of Section l 3(a) or l 5(d) of the Securities Exchange Act of 1934, as amended; and 

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

Date: May 3,2018 Isl Paul W. Thompson 

Paul W. Thompson 

Chairman of the Board, Chief Executive Officer and President 

(Principal Executive Officer) 

Kentucky Utilities Company 

Isl Kent W. Blake 

Kent W. Blake 

ChiefFinancial Officer 

(Principal Financial Officer) 

Kentucky Utilities Company 

A signed 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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